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Dear Commissioners:

APPROVE CONTRACT WITH PCMG, INC. FOR MICROSOFT ENTERPRISE VOLUME
LICENSING SERVICES
(ALL DISTRICTS) (3 VOTES)

CIO RECOMMENDATION: APPROVE (X) APPROVE WITH MODIFICATION ()
DISAPPROVE ()

SUBJECT

This letter is to request approval of a five-year Contract with PCMG, Inc. (PCMG) for Microsoft
Enterprise Volume Licensing Services, to provide Microsoft software for the Community
Development Commission (Commission). The Contract with PCMG will provide access to a
Microsoft Enterprise Agreement, which will entitle the Commission to access all upgrades in order to
standardize all Microsoft products throughout the organization.

IT IS RECOMMENDED THAT THE BOARD:

1. Authorize the Executive Director, or his designee, to execute, amend, and if necessary, terminate
a five-year Contract and all related documents with PCMG for Microsoft Enterprise Volume Licensing
Services, at an annual cost of $233,938 per year, using funds included for this purpose in the
Commission’s approved Fiscal Year (FY) 2015-16 budget, and to be included in future years’ annual
budget process.

2. Authorize the Executive Director, or his designee, to use up to $116,969 (10% of the total five-year
Contract amount), for unforeseen costs; the total maximum Contract sum for all five years plus the
10% contingency is $1,286,659.


ctalamantes
Patrick Ogawa
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this action is to approve a Contract with PCMG for Microsoft Enterprise Volume
Licensing Services, to enable the Commission to receive licenses and software assurance benefits
for Microsoft products.

The Commission maintains Microsoft licenses to update its software needs for office computers,
servers, and community learning centers. The benefits of the Contract with PCMG include:

» Simplified license and compliance tracking;

* Flexibility to upgrade to newer versions of software products;
« Simplified budgetary planning; and

* Unlimited web support.

The Commission receives all licenses and rights immediately while being allowed to distribute
payments over five years with no interest.

FISCAL IMPACT/FINANCING

There is no impact on the County general fund. The Commission will use up to $233,938 included in
the Commission’s approved Fiscal Year 2015-2016 budget for the first year of the Contract. Funds
for years two through five will be included through the Commission’s annual budget approval
process. The maximum contract amount for all five years of the Contract will be $1,169,690. An
additional 10% contingency of $116,969 is being requested to allow the Commission to increase the
number of licenses if needed at any time during the five-year term.

PCMG confirms that no California sales or use taxes applies because all products for this purchase
will be digitally downloaded.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Contract with PCMG and the Microsoft Enterprise Agreement have been reviewed by County
Counsel. The Microsoft Enterprise Agreement is attached as Attachment E to the Commission
Contract with PCMG, and if there is any conflict between the terms and conditions of the
Commission Contract and the terms and conditions of the County of Riverside Contract and
Microsoft Enterprise Agreement, the Commission Contract shall govern. The Chief Information Office
reviewed this request and recommends approval. Attached is the CIO Analysis (Attachment A).

ENVIRONMENTAL DOCUMENTATION

Computer software purchases are exempt from the National Environmental Policy Act pursuant to
Code of Federal Regulations, Title 24, Part 58, Section 58.35 (b)(3), because they involve activities
that will not have a physical impact on or result in any physical changes to the environment. These
activities are not subject to the provisions of the California Environmental Quality Act (CEQA)
pursuant to State CEQA Guidelines 15060(c)(3) and 15378, because they are not defined as a
project under CEQA and do not have the potential for causing a significant effect on the environment.
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CONTRACTING PROCESS

The Microsoft Enterprise Agreement will be purchased through PCMG under the California County
Information Services Directors Association (CCISDA) Enterprise Agreement #01E62044). The
CCISDA Enterprise Agreement was a formal Request for Proposals led by the County of Riverside
and awarded in 2002 to offer the lowest prices possible for State and local government customers in
California. The Commission received four quotes from approved CCISDA resellers. PCMG offered
the lowest quote and is being recommended for the contract award.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The Contract for Microsoft Enterprise Volume Licensing Services will improve the efficiency and
effectiveness of the Commission’s administrative processes and maximize the return on the
Commission’s technology investments.

Respectfully submitted,

Y. g— S
L anehes

SEAN ROGAN
Executive Director

SR:MF:mr

Enclosures



Attachment A

Office of the CIO B DaTE:
CHIEF INFORMATION OFFICER ClIO Ana IYSiS CA 15-15 7/14/2015

SUBJECT:

APPROVE CONTRACT WITH PCMG, INC. FOR MICROSOFT
ENTERPRISE VOLUME LICENSING SERVICES

RECOMMENDATION:
&3 Approve O Approve with Modification O Disapprove

CONTRACT TYPE:

X New Contract O Sole Source
O Amendment to Contract #: Enter contract #. 0 other: Describe contract type.

CONTRACT COMPONENTS:

X Software O Hardware
O Telecommunications O Professionat Services

SUMMARY:
Department Executive Sponsor: Sean Rogan, Executive Director, Community Development Commission

Description: The Housing Authority is requesting approval of Microsoft enterprise software licensing
and maintenance support services for a term not to exceed 60 months.

Contract Amount: 51,286,659 Funding Source: U.S. Department of Housing and Urban
Development (HUD)

O Legislative or Regulatory Mandate O Subvened/Grant Funded:

Strategic and PROJECT GOALS AND OBJECTIVES:

Business Analysis This acquisition enables the Community Development Commission (Commission)
to update its desktop and laptop computers with latest Microsoft’s software. It
includes Microsoft’'s Windows 8 operating system for desktop and laptop
computers and their data center.

BUSINESS DRIVERS:

The Commission’s current office and operating systems require upgrading to the
software vendor’s latest versions. This upgrade will increase staff productivity and
improve operational efficiency.

PROJECT ORGANIZATION:

The Department Chief Information Officer, Doug Van Gelder, is responsible for
managing IT operations.

PERFORMANCE METRICS:
None.

STRATEGIC AND BUSINESS ALIGNMENT:

The Microsoft software acquisition upgrade to the Commission’s current software
will increase staff productivity, improve operational efficiency, and enable mobile
access.

Los Angeles County — Office of the CiO Page 1 of 2
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PROJECT APPROACH:

The Commission will form a project team and develop an upgrade strategy to
perform the upgrade on Microsoft products that are operational today with
minimal impact to their users.

ALTERNATIVES ANALYZED:

The Microsoft software is in operation at the Commission to date, and this
acquisition is to upgrade and install the latest software on the Commission’s
desktop and laptop computers, as well as their data center.

Technical Analysis

ANALYSIS OF PROPOSED IT SOLUTION:

The Commission will perform the upgrade utilizing Microsoft documentation and
support assistance when necessary.

Financial Analysis

BUDGET:

Contract costs
One-time costs:
Fiscal Year (FY) 2015-20 ...... $ 1,169,690 (5233,938 per year)
Pool Dollars ......ceevereeeeneen. $ 116,969

Total contract costs: $ 1,286,659

Funding is included in the Housing Authority’s FY 2015-16 Adopted Budget and
will be included in future years’ budget. There is no impact on the County General
Fund. The Commission will be leveraging the County’s negotiated Microsoft
software pricing as a participating agency. The new Contract also enables the
Commission to expand its number of SQL and Windows Servers, yielding an annual
cost increase of $100k from previous licensing costs and e-mail operations.

Risk Analysis

RISK MITIGATION:

The current Microsoft software is operational today and this acquisition enables
CDC to upgrade them to Microsoft’s latest versions. The risk for this project is
minimal.

The Chief Information Security Officer (CISO) reviewed the Contract and did not
identify any IT security or privacy related issues

C!O Approval

PREPARED BY:

7 -2°8- /5

Richard Sanchez, County Chief Informat Date

Please contact the Office of the CIO (213.253.5600 or info@cio.lacounty.gov) for questions concerning this CIO
Analysis. This document is also available online at

Los Angeles County — Office of the CIO Page 2 of 2



CONTRACT
FOR
MICROSOFT ENTERPRISE VOLUME LICENSING SERVICES

This Contract is made and entered into this 1% day of September, 2015, by and between
the Community Development Commission of the County of Los Angeles, hereinafter
referred to as “Commission”, and PCMG, Inc., hereinafter referred to as “Contractor.”

RECITAL

WHEREAS, the Contractor is in the business of providing needed Microsoft
Enterprise Volume Licensing. On April 21, 2015, in response to the Commission’s
Cooperative Agreement Request for Quotes, the Contractor submitted a bid to furnish
the hereinafter-described Microsoft Enterprise Volume Licensing to the Commission.

WHEREAS, the U.S. Department of Housing and Urban Development under Title
24 Code of Federal Regulations (CFR), section 85.36 states that to foster greater
economy and efficiency, the Commission is encouraged to enter into State and local
intergovernmental agreements for procurement or use of common goods and services.

WHEREAS, on November 8, 2011, the County of Riverside awarded six (6)
statewide contracts to Insight Public Sector, Inc., CompuCom, Softchoice Corp, PC
Mall Gov, EnPointe Technologies, and Dell Marketing, with Contract No. RIVCO-20800-
003-12/12 for Computer Software: Microsoft Enterprise Agreement software licenses for
Riverside County and surrounding Government Agencies within California.

WHEREAS, on November 8, 2011, the Contractor is an authorized Microsoft
reseller County of Riverside Contract Number RIVCO-20800-005-12/12 and has the
ability to sell products from Microsoft schedule to government entities.

WHEREAS, the procurement performed by the County of Riverside was
reviewed and in accordance with the Commission’s procurement policy.

WHEREAS, if there is any conflict between the terms and conditions of this
Contract and the terms and conditions of the County of Riverside Contract and
Microsoft Enterprise Agreement, this Contract shall govern.

NOW, THEREFORE, in consideration of the mutual undertakings, herein, the
parties hereto agree that said Contract as follows:

1
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TERMS AND CONDITIONS

1. TERM
This Contract shall commence on September 1, 2015 and shall remain in full force
and effect for 60 months until August 31, 2020 unless sooner terminated as provided
herein.

2. CONTRACTOR'S RESPONSIBILITIES

The Contractor agrees to perform in a good workmanlike manner, to the satisfaction
of the Commission’s Executive Director, all the work described in the attached
Statement of Work, Attachment A.

3. COMPENSATION

A. The Contractor shall submit to the Commission upon shipment and services
rendered, an invoice on a form approved by the Commission for the orders
fulfilled under Attachment A, Statement of Work. Upon receipt and approval, the
Commission will pay the Contractor within thirty (30) days of receipt and approval
of the invoice in accordance with Attachment B, Fee Schedule. The yearly
amount of compensation under this Contract shall not exceed Two Hundred
Thirty Three Thousand Nine Hundred Thirty Seven and 64/100 Dollars
($233,937.64), and the total amount of compensation under this Contract will not
exceed One Million One Hundred Sixty-Nine Thousand Six Hundred Eighty-Eight
and 20/100 Dollars ($1,169,688.20), which shall include all related expenses.

B. The Contractor shall be paid in accordance with the Commission’s standard
accounts payable system.

C. The Contractor shall not be entitled to payment or reimbursement for any tasks
or services performed, nor for any incidental or administrative expenses
whatsoever incurred in or incidental to performance hereunder, except as
specified herein. Assumption or takeover of any of the Contractor’s duties,
responsibilities, or obligations, or performance of same by any entity other than
the Contractor, whether through assignment, subcontract, delegation, merger,
buyout, or any other mechanism, with or without consideration for any reason
whatsoever, shall occur only with the Commission’s express prior written
approval.

D. The Contractor shall maintain a system of record keeping that will allow the
Contractor to determine when it has incurred seventy-five percent (75%) of the
total contract authorization under this Contract. Upon occurrence of this event,
the Contractor shall send written notification to the Commission at the address
herein provided in Section 40, Notices in this Contract.

2
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E. The Contractor shall have no claim against the Commission for payment of any
money or reimbursement, of any kind whatsoever, for any service provided by
the Contractor after the expiration or other termination of this Contract. Should
the Contractor receive any such payment, it shall immediately notify the
Commission and shall immediately repay all such funds to the
Commission. Payment by the Commission for services rendered after expiration
or termination of this Contract shall not constitute a waiver of the Commission’s
right to recover such payment from Contractor. This provision shall survive the
expiration or other termination of this Contract.

4. SOURCE AND APPROPRIATION OF FUNDS

The Commission’s obligation is payable only and solely from funds appropriated
through the U.S. Department of Housing and Urban Development (HUD) and, for the
purpose of this Contract. All funds are appropriated every fiscal year beginning July 1.

In the event this Contract extends into succeeding fiscal years and funds have not
been appropriated, this Contract will automatically terminate as of June 30 of the
current fiscal year. The Commission will endeavor to notify the Contractor in writing
within ten (10) days of receipt of non-appropriation notice.

5. TERMINATION FOR IMPROPER CONSIDERATION

The Commission may, by written notice to the Contractor, immediately terminate the
right of the Contractor to proceed under this Contract, if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an intermediary,
to any County office, employee or agent with the intent of securing this Contract or
securing favorable treatment with respect to the award, amendment or extension of
this Contract of the making of any determinations with respect to the Contractor’s
performance pursuant to this Contract. In the event of such termination, the
Commission shall be entitled to pursue the same remedies against the Contractor as it
could pursue in the event of default by the Contractor.

The Contractor shall immediately report any attempt by a Commission officer or
employee to solicit such improper consideration. The report shall be made either to the
Commission’s Executive Director or to the County Auditor-Controller's Employee Fraud
Hotline at (800) 544-6861.

Among other items, such improper consideration may take the form of cash, discounts,
services, the provision of travel or entertainment, or tangible gifts.

6. ASSIGNMENT BY CONTRACTOR

The Contractor shall not assign its rights or delegate its duties under the Contract, or
both, whether in whole or in part, without the prior written consent of the
Commission, in its discretion, and any attempted assignment or delegation without

3
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such consent shall be null and void. For purposes of this paragraph, Commission
consent shall require a written amendment to the Contract, which is formally
approved and executed by the parties. Any payments by the Commission to any
approved delegate or assignee on any claim under the Contract shall be deductible,
at the Commission's sole discretion, against the claims, which the Contractor may
have against the Commission. However, the Commission reserves the right to assign
this Contract to another public agency without the consent of the Contractor.

Shareholders, partners, members, or other equity holders of the Contractor may
transfer, sell, exchange, assign, or divest themselves of any interest they may have
therein. However, in the event any such sale, transfer, exchange, assignment, or
divestment is affected in such a way as to give majority control of the Contractor to
any person(s), corporation, partnership, or legal entity other than the majority
controlling interest therein at the time of execution of the Contract, such disposition
is an assignment requiring the prior written consent of the Commission in
accordance with applicable provisions of this Contract.

Any assumption, assignment, delegation, or takeover of any of the Contractor's
duties, responsibilities, obligations, or performance of same by any entity other than
the Contractor, whether through assignment, subcontract, delegation, merger,
buyout, or any other mechanism, with or without consideration for any reason
whatsoever without the Commission's express prior written approval, shall be a
material breach of the Contract which may result in the termination of the Contract.
In the event of such termination, the Commission shall be entitled to pursue the
same remedies against the Contractor as it could pursue in the event of default by
the Contractor.

7. CONFIDENTIALITY OF REPORTS

The Contractor shall keep confidential all reports, information and data received,
prepared or assembled pursuant to performance hereunder. Such information shall
not be made available to any person, firm, corporation or entity without the prior written
consent of the Commission.

8. SUBCONTRACTING

The Contractor may subcontract only those specific portions of work allowed in the
original specifications covered by this Contract with prior written approval by the
Commission.

The Contractor shall not subcontract any part of the work covered by this Contract or
permit subcontracted work to be further subcontracted without prior written approval
by the Commission.

9. INSURANCE
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Without limiting the Contractor's duties to indemnify and defend as provided in this
Contract, the Contractor shall procure and maintain, at the Contractor's sole
expense, the insurance policies described herein. Such insurance shall be secured
from carriers admitted in California, or authorized to do business in California. Such
carriers shall be in good standing with the California Secretary of State's Office and
the California Department of Insurance. Such carriers must be admitted and
approved by the California Department of Insurance or must be included on the
California Department of Insurance List of Approved Surplus Line Insurers
(hereinafter "LASLI"). Such carriers must have a minimum rating of or equivalent to
A:VIII in AM. Best's Insurance Guide. The Contractor shall, concurrent with the
execution of this Contract, deliver to the Commission certificates of insurance with
original endorsements evidencing the insurance coverage required by this Contract.
If original endorsements are not immediately available, such endorsements may be
delivered subsequent to the execution of this Contract, but no later than thirty (30)
days following execution of this Contract. The certificates and endorsements shall
be signed by a person authorized by the insurers to bind coverage on its behalf.
The Contractor shall provide the Commission with certificates of insurance and
applicable endorsements each year during the term of this Contract to evidence its
annual compliance with the insurance requirements set forth herein. The
Commission reserves the right to require complete certified copies of all policies at
any time. Said insurance shall be in a form acceptable to the Commission and all
deductible amounts must be provided in advance to the Commission for its approval.
Any self-insurance program and self-insured retention must be separately approved
by the Commission. In the event such insurance does provide for deductibles or
self-insurance, the Contractor agrees that it will defend, indemnify and hold harmless
the Commission, Housing Authority of the County of Los Angeles ("Housing
Authority"), County of Los Angeles ("County"), and their elected and appointed
officers, officials, representatives, employees, and agents in the same manner as
they would have been defended, indemnified and held harmless if full coverage
under any applicable policy had been in effect. Each policy shall be endorsed to
stipulate that the Commission be given at least thirty (30) days' written notice in
advance of any cancellation or any reduction in limit(s) for any policy of insurance
required herein. The Contractor shall give the Commission immediate notice of any
insurance claim or loss which may be covered by insurance. The Contractor
represents and warrants that the insurance coverage required herein will also be
provided by any entities with which the Contractor contracts, as detailed below. All
certificates of insurance and additional insured endorsements shall carry the
following identifier: PCMG, Inc.

The insurance policies set forth herein shall be primary insurance and non-
contributory with respect to the Commission. The insurance policies shall contain a
waiver of subrogation for the benefit of the Commission. Failure on the part of the
Contractor, and/or any entities with which the Contractor contracts, to procure or
maintain the insurance coverage required herein may, upon the Commission's sole
discretion, constitute a material breach of this Contract pursuant to which the
Commission may immediately terminate this Contract and exercise all other rights
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and remedies set forth herein, at its sole and absolute discretion, and without
waiving such default or limiting the rights or remedies of the Commission, procure or
renew such insurance and pay any and all premiums in connection therewith and all
monies so paid by the Commission shall be immediately repaid by the Contractor to
the Commission upon demand including interest thereon at the default rate. In the
event of such a breach, the Commission shall have the right, at its sole election, to
participate in and control any insurance claim, adjustment, or dispute with the
insurance carrier. The Contractor's failure to assert or delay in asserting any claim
shall not diminish or impair the Commission's rights against the Contractor or the
insurance carrier.

When the Contractor, or any entity with which the Contractor contracts, is haming
the Commission as an additional insured on the general liability insurance policy set
forth below, then the additional insured endorsement shall contain language similar
to the language contained in 1ISO form CG 20 10 11 85. In the alternative and in
Commission's sole and absolute discretion, it may accept both CG 20 10 10 01 and
CG 20 37 1001 in place of CG 20 10 11 85.

The following insurance policies shall be maintained by the Contractor and any entity
with which the Contractor contracts for the duration of this Contract, unless
otherwise set forth herein, and without limiting or diminishing the Contractor's
obligation to indemnify or hold the Community Development Commission of the
County of Los Angeles, Housing Authority of the County of Los Angeles and County
of Los Angeles harmless, Contractor shall procure and maintain or cause to be
maintained, at its sole cost and expense, the following insurance coverage’s during
the term of this Agreement. As respects to the insurance section only, the
Community Development Commission of the County of Los Angeles, Housing
Authority of the County of Los Angeles and County of Los Angeles, its Agencies,
Districts, Special Districts, and Departments, their respective directors, officers,
Board of Supervisors, employees, elected or appointed officials, agents, or
representatives as Additional Insureds.

A. Workers’ Compensation:

If the Contractor has employees as defined by the State of California, the
Contractor shall maintain statutory Workers' Compensation Insurance (Coverage
A) as prescribed by the laws of the State of California. Policy shall include
Employers’ Liability (Coverage B) including Occupational Disease with limits not
less than $1,000,000 per person per accident. The policy shall be endorsed to
waive subrogation in favor of the Community Development Commission of the
County of Los Angeles, Housing Authority of the County of Los Angeles and
County of Los Angeles the Community Development Commission of the County
of Los Angeles, Housing Authority of the County of Los Angeles and County of
Los Angeles.

B. Commercial General Liability:
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The Commercial General Liability insurance coverage, including but not limited
to, premises liability, unmodified contractual liability, products and completed
operations liability, personal and advertising injury, and cross liability coverage,
covering claims which may arise from or out of the Contractor’s performance of
its obligations hereunder. Policy shall name the Community Development
Commission of the County of Los Angeles, Housing Authority of the County of
Los Angeles and County of Los Angeles as Additional Insured. Policy’s limit of
liability shall not be less than $1,000,000 per occurrence combined single limit. If
such insurance contains a general aggregate limit, it shall apply separately to this
agreement or be no less than two (2) times the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the performance of the obligations
under this Agreement, then the Contractor shall maintain liability insurance for all
owned, non-owned, or hired vehicles so used in an amount not less than
$1,000,000 per occurrence combined single limit. If such insurance contains a
general aggregate limit, it shall apply separately to this agreement or be no less
than two (2) times the occurrence limit. Policy shall name the Community
Development Commission of the County of Los Angeles, Housing Authority of
the County of Los Angeles and County of Los Angeles as Additional Insureds.

D. Professional Liability (ONLY TO BE INCLUDED IN CONTRACTS WITH
SERVICE PROVIDERS INCLUDING BUT NOT LIMITED TO ENGINEERS,
DOCTORS, AND LAWYERS). The Contractor shall maintain Professional
Liability Insurance providing coverage for the Contractor's performance of work
included within this Agreement, with a limit of liability of not less than $1,000,000
per occurrence and $2,000,000 annual aggregate. If the Contractor's
Professional Liability Insurance is written on a claims made basis rather than an
occurrence basis, such insurance shall continue through the term of this
Agreement and the Contractor shall purchase at his sole expense either 1) an
Extended Reporting Endorsement (also, known as Tail Coverage); or 2) Prior
Dates Coverage from new insurer with a retroactive date back to the date of, or
prior to, the inception of this Agreement; or 3) demonstrate through Certificates of
Insurance that the Contractor has Maintained continuous coverage with the same
or original insurer. Coverage provided under items; 1), 2), or 3) will continue as
long as the law allows.

E. General Insurance Provisions - All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be
admitted to the State of California and have an A M BEST rating of not less
than A: VIII (A:8) unless such requirements are waived, in writing, by the
Community Development Commission of the County of Los Angeles and
Housing Authority of the County of Los Angeles ‘s Risk Manager. If the Risk
Manager waives a requirement for a particular insurer such waiver is only
valid for that specific insurer and only for one policy term.
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2) The Contractor must declare its insurance self-insured retention for each
coverage required herein. If any such self-insured retention exceeds
$500,000 per occurrence each such retention shall have the prior written
consent of the Community Development Commission of the County of Los
Angeles and Housing Authority of the County of Los Angeles and County of
Los Angeles’s Risk Manager before the commencement of operations under
this Agreement. Upon notification of self-insured retention unacceptable to the
Community Development Commission of the County of Los Angeles and
Housing Authority of the County of Los Angeles and County of Los Angeles’s,
and at the election of the Community Development Commission of the County
of Los Angeles and Housing Authority of the County of Los Angeles and
County of Los Angeles’s Risk Manager, Contractor’s carriers shall either; 1)
reduce or eliminate such self-insured retention as respects this Agreement
with the Community Development Commission of the County of Los Angeles
and Housing Authority of the County of Los Angeles and County of Los
Angeles’s, or 2) procure a bond which guarantees payment of losses and
related investigations, claims administration, and defense costs and
expenses.

3) The Contractor shall cause the Contractor’s insurance carrier(s) to furnish the
Community Development Commission of the County of Los Angeles, Housing
Authority of the County of Los Angeles and County of Los Angeles with either
1) a properly executed original Certificate(s) of Insurance and certified original
copies of Endorsements effecting coverage as required herein, and 2) if
requested to do so orally or in writing by the Community Development
Commission of the County of Los Angeles and Housing Authority of the
County of Los Angeles and County of Los Angeles’s Risk Manager, provide
original Certified copies of policies including all Endorsements and all
attachments thereto, showing such insurance is in full force and effect.
Further, said Certificate(s) and policies of insurance shall contain the
covenant of the insurance carrier(s) that thirty (30) days written notice shall be
given to the Community Development Commission of the County of Los
Angeles and Housing Authority of the County of Los Angeles and County of
Los Angeles prior to any material modification, cancellation, expiration or
reduction in coverage of such insurance. In the event of a material
modification, cancellation, expiration, or reduction in coverage, this
Agreement shall terminate forthwith, unless the Community Development
Commission of the County of Los Angeles and Housing Authority of the
County of Los Angeles and County of Los Angeles receives, prior to such
effective date, another properly executed original Certificate of Insurance and
original copies of endorsements or certified original policies, including all
endorsements and attachments thereto evidencing coverage’s set forth
herein and the insurance required herein is in full force and effect. The
Contractor shall not commence operations until the Community Development
Commission of the County of Los Angeles and Housing Authority of the
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County of Los Angeles and County of Los Angeles has been furnished
original Certificate (s) of Insurance and certified original copies of
endorsements and if requested, certified original policies of insurance
including all endorsements and any and all other attachments as required in
this Section. An individual authorized by the insurance carrier shall sign the
original endorsements for each policy and the Certificate of Insurance.

4) 1t is understood and agreed to by the parties hereto that the Contractor
insurance shall be construed as primary insurance, and the Community
Development Commission of the County of Los Angeles and Housing
Authority of the County of Los Angeles and County of Los Angeles’s
insurance and/or deductibles and/or self-insured retention’s or self-insured
programs shall not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a
material change in the scope of services; or, there is a material change in the
equipment to be used in the performance of the scope of work; or, the term of
this Agreement, including any extensions thereof, exceeds five (5) years; the
Community Development Commission of the County of Los Angeles and
Housing Authority of the County of Los Angeles and County of Los Angeles
reserves the right to adjust the types of insurance and the monetary limits of
liability required under this Agreement, if in the Community Development
Commission of the County of Los Angeles and Housing Authority of the
County of Los Angeles and County of Los Angeles's Risk Manager's
reasonable judgment, the amount or type of insurance carried by the
Contractor has become inadequate.

6) The Contractor shall pass down the insurance obligations contained herein to
all tiers of subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a
program(s) of self-insurance acceptable to the Community Development
Commission of the County of Los Angeles and Housing Authority of the
County of Los Angeles and County of Los Angeles.

8) The Contractor agrees to notify Community Development Commission of the
County of Los Angeles and Housing Authority of the County of Los Angeles
and County of Los Angeles of any claim by a third party or any incident or
event that may give rise to a claim arising from the performance of this
Agreement.

10. HOLD HARMLESS/INDEMNIFICATION

A. The Contractor shall indemnify and hold harmless the Community Development
Commission of the County of Los Angeles, Housing Authority of the County of
Los Angeles and County of Los Angeles, its Agencies, Districts, Special Districts
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11.

and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives
(individually and collectively hereinafter referred to as Indemnitees) from any
liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in
any way relating to this Agreement, including but not limited to property damage,
bodily injury, or death or any other element of any kind or nature whatsoever
arising from the performance of Contractor, its officers, employees,
subcontractors, agents or representatives Indemnitors from this Agreement.
Contractor shall defend, at its sole expense, all costs, and fees including, but not
limited, to attorney fees, cost of investigation, defense and settlements or
awards, the Indemnitees in any claim or action based upon such alleged acts or
omissions.

. With respect to any action or claim subject to indemnification herein by

Contractor, Contractor shall, at their sole cost, have the right to use counsel of
their own choice and shall have the right to adjust, settle, or compromise any
such action or claim without the prior consent of Community Development
Commission of the County of Los Angeles and Housing Authority of the County
of Los Angeles and County of Los Angeles; provided, however, that any such
adjustment, settlement or compromise in no manner whatsoever limits or
circumscribes Contractor indemnification to Indemnitees as set forth herein.

. The Contractor’s obligation hereunder shall be satisfied when Contractor has

provided to the Community Development Commission of the County of Los
Angeles and Housing Authority of the County of Los Angeles and County of Los
Angeles the appropriate form of dismissal relieving the Community Development
Commission of the County of Los Angeles and Housing Authority of the County
of Los Angeles and County of Los Angeles from any liability for the action or
claim involved.

. The specified insurance limits required in this Agreement shall in no way limit or

circumscribe Contractor’'s obligations to indemnify and hold harmless the
Indemnitees herein from third party claims.

. In the event there is conflict between this clause and California Civil Code

Section 2782, this clause shall be interpreted to comply with Civil Code 2782.
Such interpretation shall not relieve the Contractor from indemnifying the
Indemnitees to the fullest extent allowed by law.

COMMISSION'S QUALITY ASSURANCE PLAN

The Commission will evaluate Contractor’'s performance under this Contract on not
less than an annual basis. Such evaluation will include assessing Contractor’s
compliance with all contract terms and performance standards. Contractor deficiencies,
which Commission determines are severe or continuing and that may place
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12.

13.

performance of the Contract in jeopardy, if not corrected, will be reported to the Board
of Commissioners. The report will include improvement/corrective action measures
taken by the Commission and Contractor. If improvement does not occur consistent
with the corrective measure, the Commission may terminate this Contract, pursuant to
Paragraph 13 or 14, or impose other remedies as specified in this Contract.

A performance review will be conducted no later than ninety (90) days prior to the end
of the first and second years of this Contract to evaluate the performance of the
Contractor. Based on the assessment of the performance review, as determined by
the Commission in its sole discretion, written notification will be given to the Contractor
whether this Contract will be terminated at the end of the current year or will be
continued into the next contract year.

TERMINATION FOR CONVENIENCE

The Commission reserves the right to cancel this Contract for any reason at all upon
thirty (30) days prior written notice to Contractor. In the event of such termination,
Contractor shall be entitled to a prorated portion paid for all satisfactory work unless
such termination is made for cause, in which event, compensation if any, shall be
adjusted in such termination.

TERMINATION FOR CAUSE

This Contract may be terminated by the Commission upon written notice to the
Contractor for just cause (failure to perform satisfactorily) with no penalties incurred by
the Commission upon termination or upon the occurrence of any of the following
events in A, B, C or D:

A. Should the Contractor fail to perform all or any portion of the work required to be
performed hereunder in a timely and good workmanlike manner or properly carry
out the provisions of this Contract in their true intent and meaning, then in such
case, notice thereof in writing will be served upon the Contractor, and should the
Contractor neglect or refuse to provide a means for satisfactory compliance with
this Contract and with the direction of the Commission within the time specified in
such notice, the Commission shall have the power to suspend or terminate the
operations of the Contractor in whole or in part.

B. Should the Contractor fail within five (5) days to perform in a satisfactory manner, in
accordance with the provisions of this Contract, or if the work to be done under this
Contract is abandoned for more than three days by the Contractor, then notice of
deficiency thereof in writing will be served upon Contractor by the Commission.
Should the Contractor fail to comply with the terms of this Contract within five (5)
days, upon receipt of said written notice of deficiency, the Executive Director of
Commission shall have the power to suspend or terminate the operations of the
Contractor in whole or in part.
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16.

C. In the event that a petition of bankruptcy shall be filed by or against the
Contractor.

D. If, through any cause, the Contractor shall fail to fulfill, in a timely and proper
manner, the obligations under this Contract, or if the Contractor shall violate any of
the covenants, Contracts, or stipulations of this Contract, the Commission shall
thereupon have the right to terminate this Contract by giving written notice to the
Contractor of such termination and specifying the effective date thereof, at least five
days before the effective date of such termination. In such event, all finished or
unfinished documents, data, studies, surveys, drawings, maps, models,
photographs and reports prepared by the Contractor under this Contract shall, at
the option of the Commission become its property and the Contractor shall be
entitled to receive just and equitable compensation for any work satisfactorily
completed.

CONTRACTOR'S WARRANTY OF ADHERENCE TO COMMISSION'S CHILD
SUPPORT COMPLIANCE PROGRAM

The Contractor acknowledges that the Commission has established a goal of
ensuring that all individuals who benefit financially from the Commission through a
contract, are in compliance with their court-ordered child, family, and spousal
support obligations in order to mitigate the economic burden otherwise imposed
upon the taxpayers of the County of Los Angeles.

As required by Commission Child Support Compliance Program and without limiting
Contractor’s duty under this Contract to comply with all applicable provisions of law,
Contractor warrants that it is now in compliance and shall, during the term of this
Contract, maintain compliance with employment and wage reporting requirements
as required by the Federal Social Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall implement all lawfully
served Wage and Earnings Withholding Orders or CSSD Notices of Wage and
Earnings Assignment for Child or Spousal Support, pursuant to Code of Civil
Procedure Section 706.031 and Family Code Section 5246(b).

TERMINATION FOR BREACH OF WARRANTY TO COMPLY WITH
COMMISSION'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of the Contractor to maintain compliance with the requirements set forth in
Paragraph 15, “CONTRACTOR’'S WARRANTY OF ADHERENCE TO Commission’s
CHILD SUPPORT COMPLIANCE PROGRAM” shall constitute default under this
contract. Without limiting the rights and remedies available to Commission under
any other provision of this contract, failure of Contractor to cure such default within
90 calendar days of written notice shall be grounds upon which Commission may
terminate this contract pursuant to Paragraph 14 - “TERMINATION FOR CAUSE”
and pursue debarment of Contractor, pursuant to Commission Policy.
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18.

19.

20.

21.

POST MOST WANTED DELINQUENT PARENTS LIST

The Contractor acknowledges that the County places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
The Contractor understands that it is County's and Commission's policy to strongly
encourage all Contractors to voluntarily post an entitled “L.A.’’s Most Wanted:
Delinquent Parents” poster in a prominent position at Contractor’s place of business.
The Child Support Services Department (CSSD) will supply Contractor with the
poster to be used.

INDEPENDENT CONTRACTOR

This Contract does not, is not intended to, nor shall it be construed to create the
relationship of agent, employee or joint venture between the Commission and the
Contractor.

EMPLOYEES OF CONTRACTOR

Workers’ Compensation: The Contractor understands and agrees that all persons
furnishing services to the Commission pursuant to this Contract are, for the purposes
of Workers' Compensation liability, employees solely of the Contractor. Contractor
shall bear sole responsibility and liability for providing Workers' Compensation benefits
to any person for injuries arising from an accident connected with services provided to
the Commission under this Contract.

Professional Conduct: The Commission does not and will not condone any acts,
gestures, comments or conduct from the Contractor's employees, agents or
subcontractors which may be construed as sexual harassment or any other type of
activities or behavior that might be construed as harassment. The Commission will
properly investigate all charges of harassment by residents, employees or agents of
the Commission against any and all Contractor's employees, agents or subcontractors
providing services for the Commission. The Contractor assumes all liability for the
actions of the Contractor's employees, agents or subcontractors and is responsible for
taking appropriate action after reports of harassment are received by the Contractor.

DRUG-FREE WORKPLACE ACT OF THE STATE OF CALIFORNIA

The Contractor certifies under penalty of perjury under the laws of the State of
California that the Contractor will comply with the requirements of the Drug-Free
Workplace Act of 1990.

SAFETY STANDARDS AND ACCIDENT PREVENTION

The Contractor shall comply with all applicable federal, state and local laws governing
safety, health and sanitation. The Contractor shall provide all safeguards, safety
devices and protective equipment and take any other needed actions, as its own
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23.

24.

25.

responsibility, reasonably necessary to protect the life and health of employees on the
job and the safety of the public and to protect property in connection with the
performance of this Contract.

COMPLIANCE WITH LAWS

The Contractor agrees to be bound by all applicable federal, state and local laws,
regulations, and directives as they pertain to the performance of this Contract,
including but not limited to, the Housing and Community Development Act of 1974, as
amended by the Cranston-Gonzalez National Affordable Housing Act, 1990, and the
24 CFR Part 85, and the Americans with Disabilities Act of 1990. If the compensation
under this Contract is in excess of $100,000 then Contractor shall comply with
applicable standards, orders, or requirements issued under section 306 of the Clean
Air Act (42 U.S.C. 18579h), section 508 of the Clean Water Act (33 U.S.C. 1368),
Executive Order 11738, and Environmental Protection Agency Regulations (40 CFR
part 15).

The Contractor must obtain and present all relevant state and local insurance, training
and licensing pursuant to services required within this Contract.

The Contractor shall comply with the following laws in Sections 23-32, inclusive, and
41-46, inclusive.

CIVIL RIGHTS ACT OF 1964, TITLE VI (NON-DISCRIMINATION IN FEDERALLY-
ASSISTED PROGRAMS)

The Contractor shall comply with the Civil Rights Act of 1964 Title VI which provides
that no person shall, on the grounds of race, color, or national origin, be excluded from
participation in, be denied the benefits of, or be subjected to discrimination under any
program or activity receiving federal financial assistance.

SECTION 109 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT OF
1974

The Contractor shall comply with Section 109 of the Housing and Community
Development Act of 1974 which states that no person in the United States shall, on the
grounds of race, color, national origin, or sex be excluded from participation in, be
denied the benefits of, or be subjected to discrimination under any program or activity
funded in whole or in part with funds made available under this title.

AGE DISCRIMINATION ACT OF 1975 AND SECTION 504 OF THE
REHABILITATION ACT OF 1973

The Contractor shall comply with the Age Discrimination Act of 1975 and Section 504
of the Rehabilitation Act of 1973, which require that no person in the United States
shall be excluded from participating in, denied the benefits of, or subject to
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discrimination under this Contract on the basis of age or with respect to an otherwise
gualified disabled individual.

EXECUTIVE ORDER 11246 AND 11375, EQUAL OPPORTUNITY IN EMPLOYMENT
(NON-DISCRIMINATION IN EMPLOYMENT BY GOVERNMENT CONTRACTORS
AND SUBCONTRACTORS)

The Contractor shall comply with Executive Order 11246 and 11375, Equal
Opportunity in Employment, which requires that during the performance of this
Contract, the Contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex or national origin. The Contractor will
take affirmative action to ensure that applicants are employed, and that employees are
treated fairly during employment, without regard to their race, color, religion, sex or
national origin. Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The Contractor agrees to post in conspicuous
places, available to employees and applicants for employment, notices to be provided
by the contracting officer setting forth the provisions of the non-discrimination clause.

The Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex or national origin.

The Contractor will send to each labor union or representative of workers with which he
has a collective bargaining Contract or other contract or understanding, a notice to be
provided by the agency of the Contractor's commitments under Section 202 of
Executive Order No. 11246 of September 24, 1965, and shall post copies of the notice
in conspicuous places available to employees and applicants for employment. The
Contractor will comply with all provisions of Executive Order No. 11246 of September
24, 1965, and of the rules, regulations and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required by the Executive Order
and by the rules, regulations and orders of the Secretary of Labor, or pursuant thereto,
and will permit access to its books, records, and accounts by the Commission and the
Secretary of Labor for purposes of investigation to ascertain compliance with such
rules, regulations and orders.

In the event of Contractor's noncompliance with the non-discrimination clauses of this
Contract or with any of such rules, regulations or orders, this Contract may be
canceled, terminated or suspended in whole or in part and the Contractor may be
declared ineligible for further Government contracts in accordance with procedures
authorized in the Executive Orders and such other sanctions may be imposed and
remedies invoked as provided in the Executive Order or by rule, regulation or order of
the Secretary of Labor, or as otherwise provided by law.
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28.

The Contractor will include the provisions of these paragraphs in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to Section 204 of the Executive Order No. 11246 of September
24, 1965, that such provisions will be binding upon each subcontractor or vendor. The
Contractor will take such actions with respect to any subcontract or purchase order as
the Commission may direct as a means of enforcing such provisions including
sanctions for noncompliance, provided however, that in the event the Contractor
becomes involved in, or is threatened with litigation by a subcontractor or vendor as a
result of such direction by the Commission, the Contractor may request the United
States to enter into such litigation to protect the interests of the United States.

GREATER AVENUES FOR INDEPENDENCE (GAIN) PROGRAM AND GENERAL
RELIEF OPPORTUNITIES FOR WORK (GROW) PROGRAM

A. Should the Contractor require additional or replacement personnel after the
effective date of this Contract, the Contractor shall give consideration for any
such employment openings to participants in the County’s Department of Public
Social Services’ Greater Avenues for Independence (GAIN) Program or General
Relief Opportunities for Work (GROW) Program who meet the Contractor’s
minimum qualifications for the open position. For this purpose, consideration
shall mean that the Contractor will interview qualified candidates. The County
will refer GAIN/GROW participants by job category to the Contractor.

B. In the event that both laid-off County Employees and GAIN/GROW participants
are available for hiring, County employees shall be given first priority.

FEDERAL LOBBYIST REQUIREMENTS

The Contractor is prohibited by the Department of Interior and Related Agencies
Appropriations Act, known as the Byrd Amendments, and HUD's 24 CFR Part 87, from
using federally appropriated funds for the purpose of influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with
the awarding of any Federal contract, the making of any Federal grant, loan or
cooperative Contract, and any extension, continuation, renewal, amendment or
modification of said documents.

The Contractor must certify in writing on the Federal Lobbyist Requirements
Certification form that they are familiar with the Federal Lobbyist Requirements and
that all persons and/or subcontractors acting on behalf of the Contractor will comply
with the Lobbyist Requirements.

Failure on the part of the Contractor or persons/subcontractors acting on behalf of the

Contractor to fully comply with the Federal Lobbyist Requirements may be subject to
civil penalties.
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30.

31.

NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

The Contractor shall notify its employees, and shall require each subcontractor to notify
its employees, that they may be eligible for the Federal Earned Income Credit under
the federal income tax laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice 1015.

USE OF RECYCLED-CONTENT PAPER PRODUCTS

Consistent with the Board of Supervisors’ policy to reduce the amount of solid waste
deposited at the County landfills, the Contractor agrees to use recycled-content paper
to the maximum extent possible on the Project.

CONTRACTOR RESPONSIBILITY AND DEBARMENT

A. A responsible contractor is a contractor, consultant, vendor, or operating agency
who has demonstrated the attribute of trustworthiness, as well as quality, fitness,
capacity and experience to satisfactorily perform the contract. It is the policy of
the Commission, Housing Authority, and County to conduct business only with
responsible contractors.

B. The Contractor is hereby notified that if the Commission acquires information
concerning the performance of the Contractor on this or other contracts which
indicates that the Contractor is not responsible, the Commission may, in addition
to other remedies provided in the contract, recommend that the Contractor be
debarred from bidding or proposing on, or being awarded, and/or performing
work on Commission contracts for a specified period of time, which generally will
not to exceed five years but may exceed five years or be permanent if warranted
by circumstances, and terminate any or all existing contracts the Contractor may
have with the Commission.

C. The Commission may recommend that the Board of Commissioners debar a
contractor, consultant, vendor or operating agency if the Board of Commissioners
finds, in its discretion, that the contractor, consultant, vendor, or operating
agency has done any of the following: (1) violated any term of a contract with the
Commission, Housing Authority, or County, or a nonprofit corporation created by
the Commission, Housing Authority, or County (2) committed any act or omission
which negatively reflects on the its quality, fithess or capacity to perform a
contract with the Commission, Housing Authority, or County or any other public
entity, or a nonprofit corporation created by the Commission, Housing Authority,
or County, or engaged in a pattern or practice which negatively reflects on same,
(3) committed an act or offense which indicates a lack of business integrity or
business honesty, or (4) made or submitted a false claim against the
Commission, Housing Authority, County, or any other public entity.
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D. If there is evidence that the Contractor may be subject to debarment, the
Commission will notify the Contractor in writing of the evidence, which is the
basis for the proposed debarment and will advise the Contractor of the scheduled
date for a debarment hearing before the Contractor Hearing Board.

E. The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. The Contractor and/or the Contractor’s
representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a recommendation regarding whether the
Contractor should be debarred, and, if so, the appropriate length of time of the
debarment. The Contractor and the Commission shall be provided an
opportunity to object to the tentative proposed decision prior to its presentation to
the Board of Commissioners.

F. After consideration of any objections, or if no objections are submitted, a record
of the hearing, the proposed decision and any other recommendation of the
Contract Hearing Board shall be presented to the Board of Commissioners. The
Board of Commissioners shall have the right to modify, deny or adopt the
proposed decision and recommendation of the Hearing Board.

G. If a Contractor has been debarred for a period longer than five years, that
Contractor may, after the debarment has been in effect for at least five years,
submit a written request for review of the debarment determination to reduce the
period of debarment or terminate the debarment. The Commission may, in its
discretion, recommend that the Board of Commissioners reduce the period of
debarment or terminate the debarment if it finds that the Contractor has
adequately demonstrated one or more of the following: (1) elimination of the
grounds for which the debarment was imposed; (2) a bona fide change in
ownership or management; (3) material evidence discovered after debarment
was imposed; or (4) any other reason that is in the best interests of the
Commission.

H. The Contractor Hearing Board will consider a request for review of the
debarment determination only where (1) the Contractor has been debarred for a
period longer than five years; (2) the debarment has been in effect for at least
five years; and (3) the request is in writing, states one or more of the ground for
reduction of the debarment period or termination of the debarment, and includes
supporting documentation. Upon receiving an appropriate request, the
Contractor Hearing Board will provide notice of the hearing on the request. At
the hearing, the Contractor Hearing Board shall conduct a hearing where
evidence on the proposed reduction of debarment period or termination of
debarment is presented. This hearing shall be conducted and the request for
review decided by the Contractor Hearing Board pursuant to the same
procedures as for a debarment Hearing.
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The Contractor Hearing Board’'s proposed decision shall contain a
recommendation on the request to reduce the period of debarment or terminate
the debarment. The Contractor Hearing Board shall present its proposed
decision and recommendation to the Board of Commissioners. The Board of
Commissioners shall have the right to modify, deny or adopt the proposed
decision and recommendation of the Contractor Hearing Board.

|. These terms shall also apply to subcontractors and subconsultants of County,
Commission, or Housing Authority contractors, consultants, vendors and
operating agencies.

32. COMPLIANCE WITH JURY SERVICE PROGRAM

A. Unless the Contractor has demonstrated to the Commission satisfaction either
that Contractor is not a “Contractor” as defined under the Jury Service Program
or that Contractor qualifies for an exception to the Jury Service Program,
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee’s regular pay the fees received for
jury service.

B. For purposes of this Section, “Contractor” means a person, partnership,
corporation or other entity which has a contract with the Commission, Housing
Authority, or County or a subcontract with a Commission, Housing Authority, or
County contractor and has received or will receive an aggregate sum of $50,000
or more in any 12-month period under one or more Commission, Housing
Authority, or County contracts or subcontracts. “Employee” means any California
resident who is a full time employee of Contractor. “Full time” means 40 hours or
more worked per week, or a lesser number of hours if: 1) the lesser number is a
recognized industry standard as determined by the Commission or County, or 2)
Contractor has a long-standing practice that defines the lesser number of hours
as full-time. Full-time employees providing short-term, temporary services of 90
days or less within a 12-month period are not considered full-time for purposes of
the Jury Service Program. If Contractor uses any subcontractor to perform
services for the Commission under the Contract, the subcontractor shall also be
subject to the provisions of this Section. The provisions of this Section shall be
inserted into any such subcontract Contract and a copy of the Jury Service
Program shall be attached to the Contract.

C. If the Contractor is not required to comply with the Jury Service Program when
the Contract commences, Contractor shall have a continuing obligation to review
the applicability of its “exception status” from the Jury Service Program, and
Contractor shall immediately notify Commission if Contractor at any time either
comes within the Jury Service Program’s definition of “Contractor” or if Contractor
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33.

34.

35.

no longer qualifies for an exception to the Program. In either event, Contractor
shall immediately implement a written policy consistent with the Jury Service
Program. The Commission may also require, at any time during the Contract
and at its sole discretion, that Contractor demonstrate to the Commission’s
satisfaction that Contractor either continues to remain outside of the Jury Service
Program’s definition of “Contractor” and/or that Contractor continues to qualify for
an exception to the Program.

D. The Contractor’s violation of this Section of the contract may constitute a material
breach of the Contract. In the event of such material breach, Commission may,
in its sole discretion, terminate the Contract and/or bar Contractor from the award
of future Commission, Housing Authority, or County contracts for a period of time
consistent with the seriousness of the breach.

ACCESS AND RETENTION OF RECORDS

The Contractor shall provide access to the Commission, the Federal Grantor agency,
the Comptroller General of the United States, or any of their duly authorized
representatives to any books, documents, papers and records of the Contractor which
are directly pertinent to this Contract for the purpose of making audits, examinations,
excerpts and transcriptions.

The Contractor is required to retain the aforementioned records for a period of five
years after the Commission pays final payment and other pending matters are closed
under this Contract.

CONFLICT OF INTEREST

The Contractor represents, warrants and agrees that to the best of its knowledge, it
does not presently have, nor will it acquire during the term of this Contract, any interest
direct or indirect, by contract, employment or otherwise, or as a partner, joint venture or
shareholder (other than as a shareholder holding a one (1%) percent or less interest in
publicly traded companies) or affiliate with any business or business entity that has
entered into any contract, subcontract or arrangement with the Commission. Upon
execution of this Contract and during its term, as appropriate, the Contractor shall,
disclose in writing to the Commission any other contract or employment during the term
of this Contract by any other persons, business or corporation in which employment will
or may likely develop a conflict of interest between the Commission’s interest and the
interests of the third parties.

SEVERABILITY

In the event that any provision herein is held to be invalid, void, or illegal by any
court of competent jurisdiction, the same shall be deemed severable from the
remainder of this Agreement and shall in no way affect, impair or invalidate any
other provision contained herein. If any such provision shall be deemed invalid due
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37.

38.

39.

40.

to its scope or breadth, such provision shall be deemed valid to the extent of the
scope or breadth permitted by law.

INTERPRETATION

No provision of this Contract is to be interpreted for or against either party because that
party or that party's legal representative drafted such provision, but this Contract is to
be construed as if drafted by both parties hereto.

WAIVER
No breach of any provision hereof can be waived unless in writing. Waiver of any one
breach of any provision shall not be deemed to be a waiver of any breach of the same

or any other provision hereof.

PATENT RIGHTS

The Commission will hold all the patent rights with respect to any discovery or
invention, which arises or is developed in the course of, or under this Contract.

COPYRIGHT

No report, maps, or other documents produced in whole or in part under this Contract
shall be the subject of an application for copyright by or on behalf of the Contractor. All
such documents become the property of the Commission and the Commission holds
all the rights to said data.

NOTICES

The Commission shall provide the Contractor with notice of any injury or damage
arising from or connected with services rendered pursuant to this Contract to the extent
that Commission has actual knowledge of such injury or damage. Commission shall
provide such notice within ten (10) days of receiving actual knowledge of such injury or
damage.

Notices provided for in this Contract shall be in writing and shall be addressed to the
person intended to receive the same, at the following address:

The Commission:
Matthew Fortini, Director
Community Development Commission of the County of Los Angeles

700 W. Main Street
Alhambra, CA 91801
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42.

43.

The Contractor:

Dave Wiltz, Vice President of Sales
PCMG, Inc.

1940 East Mariposa Avenue

El Segundo, CA 90245

Notices addressed as above provided shall be deemed delivered three (3) business
days after mailed by U.S. Mail or when delivered in person with written
acknowledgement of the receipt thereof. The Contractor and the Commission may
designate a different address or addresses for notices to be sent by giving written
notice of such change of address to all other parties entitled to receive notice.

NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED BABY
LAW

The Contractor shall notify and provide to its employees, and shall require each
subcontractor to notify and provide to its employees, a fact sheet regarding the
Safely Surrendered Baby Law, its implementation in Los Angeles County, and where
and how to safely surrender a baby. The fact sheet is set forth in Attachment D —
Required Contract Notices of this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

CONTRACTOR’'S ACKNOWLEDGMENT OF COMMISSION'S COMMITMENT TO
THE SAFELY SURRENDERED BABY LAW

The Contractor acknowledges that the Commission places a high priority on the
implementation of the Safely Surrendered Baby Law. The Contractor understands
that it is the Commission’s policy to encourage all Commission Contractors to
voluntarily post the Commission’s “Safely Surrendered Baby Law” poster in a
prominent position at the Contractor’s place of business. The Contractor will also
encourage its Subcontractors, if any, to post this poster in a prominent position in the
Subcontractor’s place of business. The Department of Children and Family Services
of the County of Los Angeles will supply the Contractor with the poster to be used.

CONTRACTOR’'S CHARITABLE CONTRIBUTIONS COMPLIANCE

The Supervision of Trustees and Fundraisers for Charitable Purposes Act regulates
entities receiving or raising charitable contributions. The “Nonprofit Integrity Act of
2004” (SB 1262, Chapter 919) increased Charitable Purposes Act requirements. By
requiring Contractors to complete the Charitable Contributions Certification as
included in Attachment C — Required Contract Forms, the Commission seeks to
ensure that all Commission contractors that receive or raise charitable contributions
comply with California law in order to protect the Commission and its taxpayers. A
Contractor that receives or raises charitable contributions without complying with its
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46.

48.

49.

obligations under California law commits a material breach subjecting it to either
contract termination or debarment proceedings, or both.

CONTRACTOR'S WARRANTY OF COMPLIANCE WITH COUNTY'S DEFAULTED
PROPERTY TAX REDUCTION PROGRAM

The Contractor acknowledges that the Commission has established a goal of
ensuring that all individuals and businesses that benefit financially from the
Commission through contract are current in paying their property tax obligations
(secured and unsecured roll) in order to mitigate the economic burden otherwise
imposed upon the County and its taxpayers. Unless the Contractor qualifies for an
exemption or exclusion, the Contractor warrants and certifies that to the best of its
knowledge it is now in compliance, and during the term of this Contract will maintain
compliance, with the County's Defaulted Tax Program pursuant to Los Angeles
County Code, Chapter 2.206.

TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S DEFAULTED PROPERTY TAX REDUCTION PROGRAM

Failure of the Contractor to maintain compliance with the requirements set forth in
Paragraph "CONTRACTOR'S WARRANTY OF COMPLIANCE WITH COUNTY'S
DEFAULTED PROPERTY TAX REDUCTION PROGRAM" shall constitute default
under this Contract. Without limiting the rights and remedies available to the
Commission under any other provision of this Contract, failure of the Contractor to
cure such default within 10 days of notice shall be grounds upon which Commission
may terminate this contract and/or pursue debarment of the Contractor, pursuant to
County's Defaulted Property Tax Reduction Program pursuant to Los Angeles
County Code, Chapter 2.206.

AUTHORIZATION WARRANTY

Each party represents and warrants that the person executing this Agreement or any
amendment thereto for that party is an authorized agent of such party who has
actual authority to bind the party to each and every term, condition and obligation of
this Agreement, and that all requirements of each party have been fulfilled to provide
such actual authority.

TIME OFF FOR VOTING

The Contractor shall notify its employees, and shall require each subcontractor to
notify and provide to its employees, information regarding the time off for voting law
(Elections Code Section 14000). Not less than ten (10) days before every statewide
election, every Contractor and subcontractors shall keep posted conspicuously at
the place of work, if practicable, or elsewhere where it can be seen as employees
come or go to their place of work, a notice setting forth the provisions of Section
14000.
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50. ENTIRE CONTRACT
This Contract with Attachments A through D constitutes the entire understanding and
Contract of the parties. This Contract includes the following attachments:

Statement of Work

Fee Schedule

Required Contract Forms

Required Contract Notices

Microsoft Enterprise Agreement Enrollment Forms

moowz

~ Y Y N S~~~
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SIGNATURES

IN WITNESS WHEREOF, the Commission and the Contractor, through their duly
authorized officers, have executed this Contract as of the date first above written.

COMMUNITY DEVELOPMENT COMMISSION

PCMG, INC
OF THE COUNTY OF LOS ANGELES

By

By
Sean Rogan

Dave Wiltz

Executive Director Vice President of Sales

APPROVED AS TO FORM:

APPROVED AS TO PROGRAM:
MARY C. WICKHAM ADMINISTRATIVE SERVICES DIVISION
Interim County Counsel
By By
Behnaz Tashakorian Matthew Fortini
Deputy County Counsel

Director
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ATTACHMENT A

STATEMENT OF WORK
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1.0

2.0

3.0

ATTACHMENT A
STATEMENT OF WORK

SCOPE OF WORK

The Community Development Commission of the County of Los Angeles
(Commission) is the County’s community development agency. The Commission
helps strengthen neighborhoods, empower families, support local economies,
and promote individual achievement. The Commission maintains many
administrative buildings and 70 housing developments that include over 3,258
residential units within the County of Los Angeles.

The Commission is seeking a Microsoft Large Account Reseller contractor to
provide Microsoft Enterprise Volume Licensing commodity and services.

GENERAL REQUIREMENTS

2.2  The Contractor shall be a Microsoft Large Account Reseller for Microsoft
for the duration of the Contract.

2.2 The Contractor shall be the Microsoft reseller to the Commission, to
provide the Commission an Enterprise Agreement (EA) Enrollment for all
products ordered and referenced in Attachment E, Microsoft Enterprise
Enrollment Forms and in Section 3.0, Specific Work Requirements. The
Agreement structure shall include an Enterprise Enroliment.

SPECIFIC WORK REQUIREMENTS

3.2  The Contractor shall provide the Commission with a Microsoft Enterprise
Agreement enrollment that includes the following:

e Office 365 for Government component Online Services—
Corresponding Online Services Mapping with:
o0 Exchange Online including Archiving for Exchange Server
o0 Lync Online
o SharePoint Online
o Office 365 ProPlus

e Windows Desktop including:
o Windows Enterprise Operating System (OS) Upgrade
0 Windows VDA Plus USL

e Enterprise Products and Enterprise Online Services for Microsoft
Desktop Optimization Pack Microsoft Desktop Optimization Pack
(MDOP)
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3.2

3.2

3.2

3.2

3.2

3.7

e Enterprise Mobility Suite from Software Assurance (SA)

The Contractor shall provide the products and services referenced in
Attachment B, Fee Schedule

The Contractor shall provide the Commission with automatic access to the
Microsoft website portal for the latest software and technologies with SA.

The Contractor shall allow the Commission to track purchases centrally
and manage licenses with online management tools via the Microsoft
website portal.

The Contractor shall allow the Commission to manage the licensing
throughout the life of the agreement with the help of a Microsoft Certified
Partner or representative.

Basis Terms
The Contractor shall provide the Commission with the following basic
terms:

3.6.1 A five (5) year term and structure period, which will allow the
Commission to take greater flexibility in managing technology
expenditures with the option to make five (5) annual payments
instead of one up-front payment.

3.6.2 A true-up, given the flexibility to add cloud services, software,
users, and devices to the EA when needed, at pre-agreed terms
and pricing, without having to report or order each time. The True-
up is an annual inventory of products, services, users and devices
added during the year.

3.6.3 Automatically gain access to new software versions of licensed
products as soon as they are released, and for no additional cost
through the SA benefits.

3.6.4 Step-ups, to upgrade from a lower- to a higher-level edition at a low
cost. Rather than pay full costs for the higher-level software edition,
Step-ups allows the Commission to pay only the pricing difference
and still take advantage of enhanced features and technologies
with premium editions.

Enrollments
3.7.1 Enterprise Enrollment

The Contractor shall provide the Commission with the following
Enrolliment Services:
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e Enterprise Enrollment which allows the Commission to
standardize broadly on the latest versions of Office, Windows,
and/or Client Access License (CAL) Suites.

0 Receive a range of benefits, including best pricing and
terms, user/device or hybrid licensing options, and simplified
license management.

0 The option to choose to deploy cloud services and/or on-
premises software across the Commission.

o0 Flexibility to maintain a mix of on-premises and online
services to suit user needs, and can move from on-premises
licensing to equivalent online services such as the Enterprise
Cloud Suite as organization priorities change.

o Enterprise Enrollment products and platforms that include
on-premises license for Microsoft's core PC and device
products, namely Windows OS. With the EA, Enterprise
Products must be licensed on an organization-wide basis
and may be ordered as separate products, or in groups of
products known as the Enterprise Platform.

= All Windows OS licenses provided under the EA are
upgrade licenses. This means the Commission will need
a base Windows OS license on those devices for which
the Commission plans to use a Windows upgrade
license. The Commission can choose to upgrade to
Windows Enterprise OS.

=  With either Desktop Platform, the Commission may add
the Microsoft Desktop Optimization Pack (MDOP) to help
streamline deployment and device management.

3.7.1 EA Subscription Enrollment
The Contractor shall provide the Commission with the following EA
Subscription Enrollment services:

e Subscription Enrollment option to subscribe to, rather than buy,
Microsoft product licenses.

e Gain access to Microsoft software only for as long as the
Commission maintains its subscription. If the Commission
decides not to renew, the Commission will relinquish its rights to
run the software, unless it chooses to acquire perpetual licenses
through the Enroliment’s buy out option.
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e Cloud Services
The option to add to the EA using the standard purchasing
process, or as in the case of Office 365 and EMS, by moving
users from Enterprise Products to comparable Enterprise Online
services.

o Enterprise Online Services

= These are services in the Microsoft Product List,
http://www.microsoft.com/licensing/about-
licensing/product-licensing.aspx#tab=2. These typically
fall in line with existing on-premises Enterprise Products
and are equivalent when satisfying organization-wide
licensing commitments and establishing volume pricing
levels.

= With the EA, the Commission can move select on-
premises licenses (Enterprise Products) to comparable
cloud services (Enterprise Online Services) over the life
of the EA.

= |f at a future date the Commission wishes to move users
back to on-premises software bought through the
Commissions Enterprise Enroliment, the Commission
may do so under the program’s guidelines.

o Additional Online Services
= These are services in the Microsoft Product List,
http://www.microsoft.com/licensing/about-
licensing/product-licensing.aspx#tab=2.

= Additional Online Services include an array of cloud
platform and services which the Commission may buy
through the Enrolments as needed.

3.8  Software Assurance
The Contractor shall provide the following software assurance services
(SA):

3.10.1 The SA includes with the EA and provides a set of technologies,
services, and rights to help deploy, manage, and use Microsoft
products efficiently, and SA keeps the Commission up to date and
ready to respond quickly to changes, new challenges, and
opportunities.

3.10.2 Key advantages of the SA include:
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e Rights to new software releases and cost-efficient upgrades to
help reduce software and services costs.

e Structured consulting engagements to plan for deployment of
new, on-premises and cloud-based IT initiatives and includes
the following deployment and management:

OO0O0O0000O0O0O0O0O0O0O0OO0OO0ODO

Planning services

Microsoft Desktop Optimization Pack (MDOP)
Windows SA per User Add-on

Windows Virtual Desktop Access Rights
Windows RT Companion VDA Rights
Windows To Go Use Rights

Windows Roaming Use Rights

Windows Thin PC

Windows 8.1 Enterprise Sideloading
Enhanced Edition Benefits Windows/Windows Embedded
Enterprise Source Licensing Program
License Mobility Through SA

Passive Secondary Instance for SQL Server
Office Multi-Language Pack

Office Roaming Use Rights

e Access to unique technologies and use rights to help support
improved operational efficiency.

e Instructor-led technical training for IT pros and online learning
and end-users to boost productivity and includes:

(0}
(0}
(0}

Training Vouchers
Online E-Learning
Home User Program

e Support includes

(0]

o
(0}
o

24x7 Problem Resolution Support
Extended Hotfix Support

System Center Global Service Monitor
Back-up for Disaster Recovery

3.10.3 The Commission shall need to claim its SA benefits through the
Volume Licensing Service Center (VLSC) as referenced in section
3.10.4.

3.10.4 Software Assurance Credit

The Contractor shall provide software assurance credit as follows:
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e Credit is applied in terms of a discounted price to the SA under
the new order, a Customer (direct model) or Channel (indirect
model), Price Sheet from Microsoft is required; furthermore, SA
credit is not programmatic.

e Requirements

O O0OO0O0OO0O0O0

EA Enrollments (perpetual licenses) only

Microsoft must pre-approve

Must have at least one month of credit

Credit is applied for same products/versions only
Credit cannot exceed 35 months

Only SA is credited; license payments are not prorated
No termination of original/initial SA obligations

e How it works

o
o

(0}

(0}
(0}

Microsoft-generated CPS documents pricing

Amendment required for indirect Enterprise Agreement
Enroliments

Software Assurance prorated monthly based on new SA net
price (after discounts if any)

All credit is applied to year 1 on a per-product basis

Any credit in excess of zero unit price year 1 is applied to
year 2 and subsequently to year 3 if applicable

3.9 Managing EA
The Contractor shall provide the Commission with the responsibility of
managing the Enterprise Agreement as follows:

3.10.1  The option to add cloud services and products throughout the
EA term and may adjust Microsoft on-premises software and
cloud services licenses in two ways:

If add new users or devices, the Commission can equip
them with software and cloud services that are already in
use and then account for these changes at the next
agreement anniversary through an annual reconciliation
process — True-up, or

If the Commission wants new products or cloud services, the
Commission can order these through the Microsoft Reseller
at any time during the agreement.

3.10.2 Use Software Asset Management (SAM) to control costs and
optimize software investment. The Microsoft SAM site provides
a SAM optimization Kits, links to several SAM self-service tools
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to assist with deployment discovery and a list of Microsoft
Certified SAM Partners whom the Commission can contact
directly, should the Commission wish to have experts help
devise and implement a SAM plan.

3.10.3 Track CALs via the Microsoft Assessment Planning (MAP)
Toolkit, which features an IT-based Software Usage tracker
functionality which provides usage reports for the following
server products: Windows Server, Exchange Server, SQL
Server, SharePoint Server, and System Center Configuration
Manager. The Software Usage Tracker provides the
Commission with a view of the actual server usage, which can
be valuable for comparing with the purchased CALs, or for True-
up and agreement renewal.

3.10.4  Product fulfilment through the Volume Licensing Service Center

(VLSC)

e Primary location for Microsoft Volume Licensing to view
licensing information, download Microsoft software and
manage Volume License benefits and subscriptions.

e Includes a notification area for site alerts, a Volume
Licensing news and announcement section, and links to key
tasks

e Helps to manage EA purchases with
0 Licensing Summary — use VLSC to view current and past

Microsoft License Statements across programs and
agreements.

o0 Relationship Summary — includes a reports that shows all
Volume Licensing agreements associated to a user’s
profile, and can also view further details about offerings,
contacts, licenses, and purchase orders. The
Relationship Summary provides a consolidated summary
of all Volume Licensing IDs associated with the user’s
Windows Live ID when accessing VLSC.

3.10.5 Downloads — Secure user interface to use VLSC to find the
product, based on licensing entitlements.

3.10.6  Product Keys
e Request product keys for the Windows OS.
e Enables retrieval of volume license keys for all Microsoft
licensed products.
e Access to technical support.

3.10.7  SA Benefits Summary
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e View the SA benefits across all agreements associated to a
user’s profile.

e Includes the total eligible quantity of benefits across all
agreements, benefits that have not yet been used, and
benefits that have not yet been activated.

3.10.8 Online Services — Access details about Microsoft Online
Services subscriptions and how to manage them.

3.10.9  Subscriptions — Access details and management tools for
Microsoft Developer Network (MSDN) subscriptions.

3.10.10 Help — Access information about the VLSC site, an FAX, and
contact details for the Support Center.

3.10.11 Manage Cloud Services by using the following:

e Microsoft Account for Organizations Portal to administer
Office 365, Microsoft Intune, EMS, and Dynamics CRM
subscriptions. This consolidated portal allows viewing online
services subscriptions license as well as provision and
manage individual user accounts and administrative
privileges (for example manage domain re-delegation,
directory synchronization, and single sign-on).

e Microsoft Azure Enterprise Portal to manage accounts,
configure rules and settings for various Microsoft Azure
services, and generate reports.

e Microsoft System Center to manage both public and private
Microsoft cloud implementations. System Center's
comprehensive management capabilities enable to monitor
and manage the entire IT infrastructure stack from traditional
physical servers, virtualized servers, virtual machines,
running workloads, and all the way up to service-based
cloud components.

3.10.12 Manage its EA by using SA referenced in Section 3.9.

3.10.13 Manage its EA over its life term to equip additional hardware,
devices, or users with software and online services already
licensed, and then account for these changes through an annual
True-up reconciliation process. Enterprise  Subscription
Enroliment annual reconciliation process is through an Annual
Order, which can have increase or decrease of license
subscription counts.
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e Once a year, the Commission will be asked to reconcile EA
licenses to account for the total number of licenses added in
the previous 12 months.

e An order will be placed (or an Update Statement submitted)
that reconciles all the qualified devices, users, and processor
units added or used by the Commission organization over
the course of the year.

e Annual reconciliation order (update Statement) is due 30 to
60 days prior to Enrollment anniversary, which helps
Microsoft ensure the Commission is taking advantage of
allowable license transitions or license reductions before
issuing annual invoice.

e Work with Microsoft Account Representative or Partner to
submit renewal order 30 days before agreement term ends
in order to avoid losing valuable licensing rights, continuity of
cloud services, and other benefits.

3.10.14 Manage its EA by reviewing options for renewing enrollments at
the end of the last year enrollment term.

e Option to renew for another cycle.

e Beyond initial agreement, renewal pricing for on-premises
software license is based on SA only — a moderate
percentage of Enterprise Pricing for on-premises licenses.

e Enterprise Subscription Enroliment differs in that renewal
pricing for on-premises software licenses is based on license
plus SA.

e Buyout option exists for customer who want to retain
perpetual rights to previously licensed on-premises software.

3.10 Resources
The Contractor shall provide the Commission with the following resources:

3.10.1 Access to online management tools and information via the Microsoft
website Volume Licensing Service Center (reference Section 3.10.4)
and SA (reference Section 3.9)

3.10.2 Access in buying, renewing, or adding products and services to the
EA, by contacting Microsoft Authorized Enterprise Software Advisor
(ESA) or Licensing Solutions Provider (LSP).
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3.10.3 As a government organization. have additional Volume Licensing
programs available, which may include additional partner and pricing
advantages on the Microsoft Volume Licensing website.

3.10.4 Learn more information on the Microsoft website for the following:
e Microsoft Volume Licensing,

Microsoft Online Services

SA

Microsoft Volume Licensing Service Center

Payment Solutions

4.0 RESPONSIBILITIES
The Commission and the Contractor’s responsibilities are as follows:

Commission

4.1. Personnel
4.1.1 The Commission shall monitor the Contractor’s performance in the
daily operation of this Contract.

4.1.2 The Commission shall provide direction to the Contractor in areas
relating to policy, information and procedural requirements.

4.1.3 The Commission shall prepare amendments to the Contract in
accordance with the Contract.

Contractor
4.2  Account Manager

4.2.1 The Contractor shall provide a full-time Account Manager in
managing the Commission Microsoft EA as contained in this
Statement of Work.

4.2.2 The Contractor’'s Account Manager shall act as a central point of
contact with the Commission, and shall have full authority to act for
the Contractor on all matters relating to the daily operation of the
Contract.

4.2.3 The Contractor shall provide a Microsoft Enterprise contact support
number to get 24x7 technical support, planning services, end-user
and technical training with SA.

4.3 Personnel
4.3.1 The Contractor shall assign a sufficient number of employees to
perform the required work. At least one employee on site shall be
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4.4

4.5

4.6

4.7

authorized to act for the Contractor in every detail and must be able
to communicate effectively.

4.3.2 The Commission requires the Contractor, at the Contractor’s
expense, to conduct background security checks on their
employees assigned to the Contract.

Uniform / Identification

The Contractor’'s employees must wear visible identification when working
under the Contract on Commission property. The identification shall be a
Commission Visitor ID.

Materials and Equipment

The Contractor is responsible for the purchase of all materials/equipment to
provide the needed services. The Contractor shall use materials and
equipment that are safe for the environment and safe for use by the
Contractor’'s employee.

Training

The Contractor shall provide training programs for all new employees and
continuing in-service training for all employees. All employees shall be
trained in their assigned tasks and in the safe handling of equipment. All
equipment shall be checked daily for safety. All employees must wear
safety and protective gear according to Cal-OSHA standards.

Contractor’s Office

The Contractor shall maintain an office with a telephone in the company’s
name where the Contractor conducts business. At least one employee who
can respond to inquiries and complaints that may be received about the
Contractor’'s performance of the Contract shall staff the office during the
hours of 8:00 a.m. to 5:00 p.m., Monday through Friday. When the office is
closed, an answering service shall be provided to receive calls. The
Contractor shall answer calls received by the answering service within two
(2) hours of receipt of the call.

50 HOURS/DAYS OF WORK

The Commission office hours are from 8:00 a.m. to 5:00 p.m. The Commission
offices are closed on the following Holidays:

New Year’s Day
Martin Luther King, Jr. Day
President’s Day
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6.0

7.0

Memorial Day
Independence Day

Labor Day

Columbus Day

Veterans Day
Thanksgiving Day

Day after Thanksgiving Day
Christmas Day

QUALITY CONTROL PLAN

The Contractor shall establish and utilize a comprehensive Quality Control Plan to assure
the Commission a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the Commission for review. The plan
shall include, but not be limited to the following:

e Method of monitoring to ensure that Contract requirements are being met;
e A record of all inspections conducted by the Contractor;

» any corrective action taken,

> the time a problem was first identified,

» a clear description of the problem,

» and the time elapsed between identification and completed corrective action,
e The record shall be provided to the Commission upon request.

QUALITY ASSURANCE PLAN

The Commission will evaluate the Contractor’'s performance under this Contract
using the following quality assurance procedures:

7.1  Performance Requirements

The Commission shall monitor the Contractor's work performance and
efforts to remedy any and all deficiencies throughout the term of this
Contract.

When the Contractor’s performance does not conform to the requirements
of this Contract, the Commission will have the option to apply the following
non-performance remedies:

e Require the Contractor to implement a formal corrective action plan,
subject to approval by the Commission. In the plan, the Contractor
must include reasons for the unacceptable performance, specific steps
to return performance to an acceptable level, and monitoring methods
to prevent recurrence.

e Reduce payment to the Contractor by a computed amount.

e Reduce, suspend or cancel this Contract for systematic, deliberate
misrepresentations or unacceptable levels of performance.
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8.0

7.2

7.3

7.4

e Failure of the Contractor to comply with or satisfy the request(s) for
improvement of performance or to perform the neglected work
specified within ten (10) days shall constitute authorization for the
Commission to have the service(s) performed by others. The entire
cost of such work performed by others as a consequence of the
Contractor’s failure to perform said service(s), as determined by the
Commission, shall be credited to the Commission on the Contractor’s
future invoice.

This section does not preclude the Commission’s right to terminate the
contract upon thirty (30) days written notice with or without cause, as
provided for in the Contract, Section 12 - Termination for Convenience.

Periodic Performance Reviews

The Commission will conduct periodic reviews to evaluate the Contractor’s
performance. (A customized evaluation report must be developed for the
work required under the Contract.)

Contract Deficiency Notice

The Commission will make verbal notification to the Contractor of a Contract
deficiency as soon as the deficiency is identified. The problem should be
resolved within a time period mutually agreed upon by the Commission and
the Contractor.

If resolution of the deficiency does not result from the verbal notification, the
Commission will determine whether a formal Contract Deficiency Notice
shall be issued. Upon receipt of this document, the Contractor is required to
respond in writing to the Commission within five (5) workdays,
acknowledging the reported deficiencies or presenting contrary evidence. A
plan for correction of all deficiencies identified in the Contract Discrepancy
Report shall be submitted to the Commission within ten (10) workdays.

Commission Observations

In addition to divisional contracting staff, other Commission personnel may
observe performance, activities, and review documents relevant to this
Contract at any time during normal business hours. However, these
personnel may not unreasonably interfere with the Contractor's
performance.

ADDITION/DELETION OF SERVICES

The Commission reserves the right to add or delete services during the term of
the Contract. The Contractor’s fees will be adjusted by negotiation between the
Commission and the Contractor.
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ATTACHMENT B

FEE SCHEDULE
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BACKGROUND AND RESOURCES:
CALIFORNIA CHARITIES REGULATION

There is a keen public interest in preventing misuse of charitable contributions. California’s “Supervision
of Trustees and Fundraisers for Charitable Purposes Act” regulates those raising and receiving charitable
contributions. The “Nonprofit Integrity Act of 2004” (SB 1262, Chapter 919) tightened Charitable Purposes
Act requirements for charitable organization administration and fundraising.

The Charitable Purposes Act rules cover California public benefit corporations, unincorporated
associations, and trustee entities. They may include similar foreign corporations doing business or
holding property in California. Generally, an organization is subject to the registration and reporting
requirements of the Charitable Purposes Act if it is a California nonprofit public benefit corporation or is tax
exempt under Internal Revenue Code § 501(c)(3), and not exempt from reporting under Government
Code § 12583. Most educational institutions, hospitals, cemeteries, and religious organizations are
exempt from Supervision of Trustees Act requirements.

Key new Charitable Purposes Act requirements affect executive compensation, fundraising practices and
documentation. Charities with over $2 million of revenues (excluding grants and service-contract funds a
governmental entity requires to be accounted for) have new audit requirements. Charities required to
have audits must also establish an audit committee whose members have no material financial interest in
any entity doing business with the charity.

Organizations or persons that receive or raise charitable contributions are likely to be subject to the
Charitable Purposes Act. A bidder/proposer on Commission and/or Housing Authority contracts must
determine if it is subject to the Charitable Purposes Act and certify either that:

= [tis not presently subject to the Act, but will comply if later activities make it subject, or,

= If subject, it is currently in compliance.

RESOURCES
The following resource references are offered to assist bidders/proposers who engage in charitable
contributions activities, however, each bidder/proposer is responsible to research and determine its own

legal obligations and properly complete the Charitable Contributions Certification form.

In California, supervision of charities is the responsibility of the Attorney General, whose website,
http://caag.state.ca.us/, contains much information helpful to regulated charitable organizations.

1. LAWS AFFECTING NONPROFITS

The “Supervision of Trustees and Fundraisers for Charitable Purposes Act” is found at California
Government Code §§ 12580 through 12599.7. Implementing regulations are found at Title 11, California
Code of Regulations, 88 300 through 312. In California, charitable solicitations (“advertising”) are
governed by Business & Professions Code 88 17510 through 17510.95. Regulation of nonprofit
corporations is found at Title 11, California Code of Regulations, 88 999.1 through 999.5. (Amended
regulations are pending.) Links to all of these rules are at:
http://caag.state.ca.us/charities/statutes.htm.

2. SUPPORT FOR NONPROFIT ORGANIZATIONS

Several organizations offer both complimentary and fee-based assistance to nonprofits, including in Los
Angeles, the Center for Nonprofit Management, 606 S. Olive St #2450, Los Angeles, CA 90014 (213) 623-
7080 http://www.cnmsocal.org/, and statewide, the California Association of Nonprofits,
http://www.canonprofits.org/. Both organizations’ websites offer information about how to establish and
manage a charitable organization.

The above information, including the organizations listed, is for informational purposes only.
Nothing contained in this sub-section shall be construed as an endorsement by the Commission
of such organizations.
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COUNTY OF LOS ANGELES

DEFAULTED PROPERTY TAX REDUCTION PROGRAM
(Los Angeles County Code 2.206)

2.206.010 Findings and declarations.

2.206.020 Definitions.

2.206.030 Applicability.

2.206.040 Required solicitation and contract language.
2.206.050 Administration and compliance certification.
2.206.060 Exclusions/Exemptions.

2.206.070 Enforcement and remedies.

2.206.080 Severability.

2.206.010 Findings and declarations.

The Board of Supervisors finds that significant revenues are lost each year as a result
of taxpayers who fail to pay their tax obligations on time. The delinquencies impose an
economic burden upon the County and its taxpayers. Therefore, the Board of
Supervisors establishes the goal of ensuring that individuals and businesses that benefit
financially from contracts with the County fulfill their property tax obligation. (Ord. No.
2009-0026 § 1 (part), 2009.)

2.206.020 Definitions.

The following definitions shall be applicable to this chapter:

A. “Contractor” shall mean any person, firm, corporation, partnership, or combination
thereof, which submits a bid or proposal or enters into a contract or agreement with
the County.

B. “County” shall mean the county of Los Angeles or any public entities for which the
Board of Supervisors is the governing body.

C. “County Property Taxes” shall mean any property tax obligation on the County's
secured or unsecured roll; except for tax obligations on the secured roll with respect
to property held by a Contractor in a trust or fiduciary capacity or otherwise not
beneficially owned by the Contractor.

D. “Department” shall mean the County department, entity, or organization responsible
for the solicitation and/or administration of the contract.

E. “Default” shall mean any property tax obligation on the secured roll that has been
deemed defaulted by operation of law pursuant to California Revenue and Taxation
Code section 3436; or any property tax obligation on the unsecured roll that remains
unpaid on the applicable delinquency date pursuant to California Revenue and
Taxation Code section 2922; except for any property tax obligation dispute pending
before the Assessment Appeals Board.

F. “Solicitation” shall mean the County’s process to obtain bids or proposals for goods
and services.

G. “Treasurer-Tax Collector” shall mean the Treasurer and Tax Collector of the County
of Los Angeles. (Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.030 Applicability.
This chapter shall apply to all solicitations issued 60 days after the effective date of the
ordinance codified in this chapter. This chapter shall also apply to all new, renewed,
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extended, and/or amended contracts entered into 60 days after the effective date of the
ordinance codified in this chapter. (Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.040 Required solicitation and contract language.
All solicitations and all new, renewed, extended, and/or amended contracts shall contain
language which:

A.

B.

C.

Requires any Contractor to keep County Property Taxes out of Default status at all
times during the term of an awarded contract;

Provides that the failure of the Contractor to comply with the provisions in this
chapter may prevent the Contractor from being awarded a new contract; and
Provides that the failure of the Contractor to comply with the provisions in this
chapter may constitute a material breach of an existing contract, and failure to cure
the breach within 10 days of notice by the County by paying the outstanding County
Property Tax or making payments in a manner agreed to and approved by the
Treasurer-Tax Collector, may subject the contract to suspension and/or termination.
(Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.050 Administration and compliance certification.

A.

The Treasurer-Tax Collector shall be responsible for the administration of this
chapter. The Treasurer-Tax Collector shall, with the assistance of the Chief
Executive Officer, Director of Internal Services, and County Counsel, issue written
instructions on the implementation and ongoing administration of this chapter. Such
instructions may provide for the delegation of functions to other departments.
Contractor shall be required to certify, at the time of submitting any bid or proposal to
the County, or entering into any new contract, or renewal, extension or amendment
of an existing contract with the County, that it is in compliance with this chapter is not
in Default on any County Property Taxes or is current in payments due under any
approved payment arrangement. (Ord. No. 2009-0026 § 1 (part), 2009.)

2.206.060 Exclusions/Exemptions.

A.

This chapter shall not apply to the following contracts:

1. Chief Executive Office delegated authority agreements under $50,000;

2. A contract where federal or state law or a condition of a federal or state program
mandates the use of a particular contractor;

3. A purchase made through a state or federal contract;

4. A contract where state or federal monies are used to fund service related
programs, including but not limited to voucher programs, foster care, or other
social programs that provide immediate direct assistance;

5. Purchase orders under a master agreement, where the Contractor was certified
at the time the master agreement was entered into and at any subsequent
renewal, extension and/or amendment to the master agreement.

6. Purchase orders issued by Internal Services Department under $100,000 that is

not the result of a competitive bidding process.

Program agreements that utilize Board of Supervisors' discretionary funds;

National contracts established for the purchase of equipment and supplies for

and by the National Association of Counties, U.S. Communities Government

Purchasing Alliance, or any similar related group purchasing organization;

9. A monopoly purchase that is exclusive and proprietary to a specific
manufacturer, distributor, reseller, and must match and inter-member with

© N
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existing supplies, equipment or systems maintained by the county pursuant to
the Los Angeles Purchasing Policy and Procedures Manual, section P-3700 or a
successor provision;

10.A revolving fund (petty cash) purchase pursuant to the Los Angeles County
Fiscal Manual, section 4.6.0 or a successor provision;

11.A purchase card purchase pursuant to the Los Angeles County Purchasing
Policy and Procedures Manual, section P-2810 or a successor provision;

12. A non-agreement purchase worth a value of less than $5,000 pursuant to the Los
Angeles County Purchasing Policy and Procedures Manual, section A-0300 or a
successor provision; or

13.A bona fide emergency purchase pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual section P-0900 or a successor
provision;

14.0ther contracts for mission critical goods and/or services where the Board of
Supervisors determines that an exemption is justified.

Other laws. This chapter shall not be interpreted or applied to any Contractor in a

manner inconsistent with the laws of the United States or California. (Ord. No. 2009-

0026 § 1 (part), 2009.)

2.206.070 Enforcement and remedies.

A.

B.

The information furnished by each Contractor certifying that it is in compliance with

this chapter shall be under penalty of perjury.

No Contractor shall willfully and knowingly make a false statement certifying

compliance with this chapter for the purpose of obtaining or retaining a County

contract.

For Contractor's violation of any provision of this chapter, the County department

head responsible for administering the contract may do one or more of the following:

1. Recommend to the Board of Supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor; and/or,

3. Recommend to the Board of Supervisors that an exemption is justified pursuant
to Section 2.206.060.A.14 of this chapter or payment deferral as provided
pursuant to the California Revenue and Taxation Code. (Ord. No. 2009-0026 § 1
(part), 2009.)

2.206.080 Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the
remaining provisions shall remain in full force and effect. (Ord. No. 2009-0026 § 1 (part),
2009.)
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dﬁ {)/ Surrendered

No shame. No blame. No names.

In Los Angeles County: 1-877-BABY SAFE » 1-877-222-9723
www.babysafela.org
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ATTACHMENT E

MICROSOFT ENTERPRISE
AGREEMENT
ENROLLMENT FORMS
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Microsoft Enterprise Enrollment Forms attached
and will be updated upon agreement of Microsoft
product and services to be purchased, pending
Board Approval.
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Program Signature Form

MBA/MBSA number 000-jorob-s-840

Agreement number 01E73134

Note: Enter the applicable active numbers associated with the documents below. Microsoft requires
the associated active number be indicated here, or listed below as new.

For the purposes of this form, “Customer” can mean the signing entity, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program agreement.

This signature form and all contract documents identified in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identified below.

Contract Document Number or Code

<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
Enterprise Enroliment X20-10632

<Choose Enrollment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
Product Selection Form 0309567.002

Amendment CTM-a (New)

Amendment M97 (New)

Amendment M306 (New)
DiscountTransparencyDisclosureForm X20-12769

Amendment CTM-b (New)

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above contract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

ProgramSignForm(MSSign)(NA,LatAm)ExBRA,MLI(ENG)(Aug2014) Page 1 of 3



Customer

Name of Entity (must be legal entity name)* Community Development Commission of the County
of Los Angeles

Signature*

Printed First and Last Name* Sean Rogan
Printed Title Executive Director

Signature Date*

Tax ID

* indicates required field

Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft’s signature date)

Optional 2"! Customer signature or Outsourcer signature (if applicable)

Customer

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title

Signature Date*

* indicates required field

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title

Signature Date*

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.
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After this signature form is signed by the Customer, send it and the Contract Documents to Customer’s
channel partner or Microsoft account manager, who must submit them to the following address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA
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Microsoft | \V/olume Licensing

Supplemental Contact Information Form  State and Local

This form can be used in combination with Agreement and Enroliment/Registration. However, a
separate form must be submitted for each Enrollment/Registration, when more than one is submitted
on a signature form. For the purposes of this form, “Entity” can mean the signing Entity, Customer,
Enrolled Affiliate, Government Partner, Institution, or other party entering into a Volume Licensing
program agreement. Primary and Notices contacts in this form will not apply to Enrollments or
Registrations.

This form applies to: [] Agreement
X Enroliment/Affiliate Registration Form

Insert primary entity name if more than one Enroliment/Registration Form
is submitted

Contact information.

Each party will notify the other in writing if any of the information in the following contact information page(s)
changes. The asterisks (*) indicate required fields; if the Entity chooses to designate other contact types,
the same required fields must be completed for each section. By providing contact information, entity
consents to its use for purposes of administering the Enroliment by Microsoft and other parties that help
Microsoft administer this Enroliment. The personal information provided in connection with this agreement
will be used and protected according to the privacy statement available at https://licensing.microsoft.com.

1. Additional notices contact.
This contact receives all notices that are sent from Microsoft. No online access is granted to this individual.

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Douglas Last Van Gelder

Contact email* Douglas.VanGelder@lacdc.org

Street address* 700 W. Main Street

City* Alhambra State* CA Postal code* 91801-3312

Country* USA

Phone* 626-586-1727 Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

2. Software Assurance manager.

This contact will receive online permissions to manage the Software Assurance benefits under the
Enrollment or Registration.

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Maryann Last Robles

Contact email* Maryann.Robles@lacdc.org

Street address* 700 W. Main Street

City* Alhamba State* CA Postal code* 91801-3312

Country* USA

Phone* 626-586-1725 Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

SupContactinfoForm(US)SLG(ENG)(Oct2010) Page 1 of 3



3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is necessary for
access to any of the online benefits, such as subscription downloads. This contact will also manage any
complimentary or additional media purchases related to these subscriptions.

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Maryann Last Robles

Contact email* Maryann.Robles@lacdc.org

Street address* 700 W. Main Street

City* Alhambra State* CA Postal code* 91801-3312

Country* USA

Phone* 626-586-1725 Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

4. Online Services manager.

This contact will be provided online permissions to manage the Online Services ordered under the
Enrollment or Registration.

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Cesar Last Delgado

Contact email* Cesar.Delgado@lacdc.org

Street address* 700 W. Main Street

City* Alhambra State* CA Postal code* 91801-3312

Country* USA

Phone* 626-586-1707 Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

5. Customer Support Manager (CSM):
This person is designated as the Customer Support Manager (CSM) for support-related activities.

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Cesar Last Delgado

Contact email* Cesar.Delgado@lacdc.org

Street address* 700 W. Main Street

City* Alhambra State* CA Postal code* 91801-3312

Country* USA

Phone* 626-586-1707 Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

6. Primary contact information:

An individual from inside the organization must serve as the primary contact. This contact receives online
administrator permissions and may grant online access to others. This contact also receives all notices
unless Microsoft is provided written notice of a change.

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Maryann Last Robles

Contact email* Maryann.Robles@lacdc.org

Street address* 700 W. Main Street

City* Alhambra State* CA Postal code* 91801-3312

SupContactinfoForm(US)SLG(ENG)(Oct2010) Page 2 of 3



Country*: USA
Phone* 626-586-1725 Fax

7. Notices contact and online administrator information:

This individual receives online administrator permissions and may grant online access to others. This
contact also receives all notices.

[] Same as primary contact

Name of Entity* Community Development Commission of the County of Los Angeles

Contact name*: First Dorian Last Martinez

Contact email* Dorian.Martinez@lacdc.org

Street address* 700 W. Main Street

City* Alhambra State* CA Postal code* 91801-3312

Country*: USA

Phone* 626-586-1723 Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

SupContactinfoForm(US)SLG(ENG)(Oct2010) Page 3 of 3



Enterprise Enroliment
Discount Transparency Disclosure Form

Enroliment Number
Microsoft to complete for initial term
Reseller to complete for renewal

Discount Details

Reseller will place an order on behalf of Enrolled Affiliate with the Total ERP Deal Value as listed below.
The “Total ERP Deal Value” is the sum of the Estimated Retail Price (ERP) for all products ordered,
listed in the currency in which your Reseller transacts with Microsoft. Resellers pay a net price to
purchase products from Microsoft; that price may be lower than ERP. For this Enroliment, Microsoft
provided Enrolled Affiliate’s Reseller an additional discount off the Reseller’'s net price, and that
additional discount is shown in the “% Discount to Reseller Net Price Total Deal Value” column in the
table below. Enrolled Affiliate’s actual final price and currency will be established by a separate
agreement between Enrolled Affiliate and its Reseller.

Step 1. Complete all fields in the table below (required)

Currency Total ERP Deal value % Discount to Reseller Net Price Total

Deal Value

US Dollar $1,621,908.00 25.39%

This disclosure is valid only for the duration of the Enroliment.

Reseller acknowledgement

Name of Reseller
Printed Name
Printed Title

This form must be attached to a signature form to be valid.

DiscountTransparencyDisclosureForm(WW )(ENG)(Oct2014) Page 1 of 1
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Enterprise Enroliment State and Local

Enterprise Enrollment number

(Microsoft to complete) Proposal ID/Framework ID

Previous Enrollment number Earliest expiring  previous
(Reseller to complete) 4877981 Enroliment end date * 8/31/2015

This Enrollment must be attached to a signature form to be valid.

This Microsoft Enterprise Enrollment is entered into between the entities as identified in the signature form
as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or an Affiliate of
the Customer, that entered into the Enterprise Agreement identified on the program signature form.

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4) any supplemental contact information
form or Previous Agreement/Enrollment form that may be required, (5) any order submitted under this
Enrollment. This Enrollment may only be entered into under a 2011 or later Enterprise Agreement. By
entering into this Enrollment, Enrolled Affiliate agrees to be bound by the terms and conditions of the
Enterprise Agreement.

All terms used but not defined are located at http://www.microsoft.com/licensing/contracts. In the event of
any conflict the terms of this Agreement control.

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enroliments or agreements, then the effective date will be the day after the first prior
Enrollment or agreement expires or terminates. Otherwise, the effective date will be the date this Enroliment
is accepted by Microsoft. Any reference to “anniversary date” refers to the anniversary of the effective date
each year this Enrollment is in effect.

Term. The initial term of this Enrollment will expire on the last day of the month, 36 full calendar months
from the effective date of the initial term. If the Enrollment is renewed, the renewal term will expire 36 full
calendar months after the effective date of the renewal term. Any reference in this Enrollment to "day" will
be a calendar day.

Product order. The Reseller will provide Enrolled Affiliate with Enrolled Affiliate’s Product pricing and order.
Prices and billing terms for all Products ordered will be determined by agreement between Enrolled Affiliate
and the Reseller. The Reseller will provide Microsoft with the order separately from this Enroliment.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enroliment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enroliment:

“Additional Product” means any Product identified as such in the Product List and chosen by Enrolled
Affiliate under this Enroliment.

“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in the
Product List and chosen by Enrolled Affiliate under this Enroliment. Enterprise Online Services are treated
as Online Services, except as noted.

EA2014EnrGov(US)SLG(ENG)(Dec2014) Page 1 of 10
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“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product List and chosen by Enrolled Affiliate under this Enroliment. Enterprise Products
must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this
program.

“Expiration Date” means the date upon which the Enroliment expires.

“Industry Device” (also known as line of business device) means any device that: (1) is not useable in its
deployed configuration as a general purpose personal computing device (such as a personal computer), a
multi-function server, or a commercially viable substitute for one of these systems; and (2) only employs an
industry or task-specific software program (e.g. a computer-aided design program used by an architect or
a point of sale program) (“Industry Program”). The device may include features and functions derived from
Microsoft software or third-party software. If the device performs desktop functions (such as email, word
processing, spreadsheets, database, network or Internet browsing, or scheduling, or personal finance),
then the desktop functions: (1) may only be used for the purpose of supporting the Industry Program
functionality; and (2) must be technically integrated with the Industry Program or employ technically
enforced policies or architecture to operate only when used with the Industry Program functionality.

“‘L&SA” means a License with Software Assurance for any Product ordered.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise and
is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of running
Windows Professional locally (in a physical or virtual operating system environment), OR (2) a device used
to access a virtual desktop infrastructure (“VDI”).. Qualified Devices do not includeany device that is: (1)
designated as a server and not used as a personal computer, OR (2) an Industry Device, OR (3) not
managed (as defined in the Product List at the start of the applicable initial or renewal term of the
Enroliment) as part of Enrolled Affiliate’s Enterprise. At its option, the Enrolled Affiliate may designate any
device excluded above (e.g., Industry Device) that is used by or for the benefit of the Enrolled Affiliate’s
Enterprise as a Qualified Device for all or a subset of Enterprise Products or Online Services the Enrolled
Affiliate has selected.

“Qualified User” means.a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Product Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product List.

“‘Reserved License” means for an Online Service identified as eligible for true-ups in the Product List, the
License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.

“Transition” means the conversion of one or more License to or from another License(s). Products eligible
for Transition and permitted Transitions are identified in the Product List.

“Transition Period” means the time between the Transition and the next Enrollment anniversary date for
which the Transition is reported.

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Product. The Use Rights for Software are published by Microsoft in the Product Use Rights. The Use Rights
for Online Services are published in the Online Services Terms.

2. Order requirements.

a. Minimum Order requirements. Enrolled Affiliate’s Enterprise must have a minimum of 250
Qualified Users or Qualified Devices. The initial order must include at least 250 Licenses for
Enterprise Products or Enterprise Online Services.

(i) Enterprise Commitment. If ordering any Enterprise Products, Enrolled Affiliate’s order
must include coverage for all Qualified Users and/or all Qualified Devices in any Product

EA2014EnrGov(US)SLG(ENG)(Dec2014) Page 2 of 10
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pool an Enterprise Product is ordered in. Enrolled Affiliate may elect to mix Enterprise
Products and the corresponding Enterprise Online Services within a Product pool as long
as all devices not covered by an Enterprise Product are only used by users covered with a
per user license.

(ii) Enterprise Online Services. If ordering Enterprise Online Services only, then Enrolled
Affiliate must maintain at least 250 Subscription Licenses.

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products and Services.

c. Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has
more restrictive use rights than the version that is current at the start of the applicable initial or
renewal term of the Enroliment, those more restrictive use rights will not apply to Enrolled
Affiliate’s use of that Product during that term.

d. Country of usage. Enrolled Affiliate must specify the countries where Licenses will be used
on its initial order and on any additional orders.

e. Adding Products.

(i) Adding new Products not previously ordered. New Enterprise Products or Enterprise
Online Services may be added at any time by contacting a Microsoft Account Manager or
Reseller. New Additional Products, other than Online Services, may be used if an order is
placed in the month the Product is first used. For Additional Products that are Online
Services, an initial order for the Online Service is required prior to use.

(ii) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products other than Online Services may be added at any time but must be
included in the next true-up order. Additional Licenses for Online Services must be ordered
prior to use, unless the Online Services are (1) identified as eligible for true-up in the
Product List or (2) included as part of other Licenses.

f. True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(i) Enterprise Products. For Enterprise Products, Enrolled Affiliate must determine the
number of Qualified Devices and Qualified Users (if ordering user-based Licenses) at the
time the true-up order is placed and must order additional Licenses for all Qualified Devices
and Qualified Users that are not already covered by existing Licenses, including any
Enterprise Online Services.

(ii) Additional Products. For Additional Products that have been previously ordered under
this Enrollment, Enrolled Affiliate must determine the maximum number of Additional
Products used since the latter of the initial order, the last true-up order, or the prior
anniversary date and submit a true-up order that accounts for any increase.

(iii) Online Services. For Online Services identified as eligible for true-up in the Product List,
Enrolled Affiliate may reserve the additional Licenses prior to use. Microsoft will provide a
report of Reserved Licenses in excess of existing orders to Enrolled Affiliate and its
Reseller. Reserved Licenses will be invoiced retroactively to the month in which they were
reserved.

(iv) Transitions. Enrolled Affiliate must report all Transitions. Transitions may result in an
increase in certain Licenses to be included on the true-up order and a reduction of other
Licenses for prior orders. Reductions in Licenses will be effective at end of the Transition
Period. For Licenses paid up front, Microsoft will issue a credit for the remaining months
of Software Assurance or Subscription Licenses that were reduced as part of the
Transition.
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(v) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses at the Enroliment anniversary date on a prospective basis if
permitted in the Product List, as follows:

a) For Subscription Licenses that are part of an Enterprise-wide purchase, Licenses may
be reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets or exceeds the quantity of Qualified Devices and Qualified Users (if
ordering user-based Licenses) identified on the Product Selection Form, and includes
any additional Qualified Devices and Qualified Users added in any prior true-up orders.
Step-up Licenses do not count towards this total count.

b) For Enterprise Online Services that are not a part of an Enterprise-wide purchase,
Licenses can be reduced as long as the initial order minimum requirements are
maintained.

¢) For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolled Affiliate’s
use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up
order Enroliment anniversary date and effective as of such date.

(vi) Update statement. An update statement must be submitted instead of a true-up order if,
as of the initial order or last true-up order, Enrolled Affiliate’s Enterprise: (1) has not
changed the number of Qualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) has not increased its usage of Additional
Products. This update statement must be signed by Enrolled Affiliate’s authorized
representative.

(vii)True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enrollment anniversary date. The third-
year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled Affiliate
may submit true-up orders more often to account for increases in Product usage, but an
annual true-up order or update statement must still be submitted during the annual order
period.

(viii) Late true-up order. If the true-up order or update statement is not received when
due:

1) Microsoft will invoice Reseller for all Reserved Licenses not previously ordered.

2) Transitions and Subscription License reductions cannot be reported until the following
Enrollment anniversary date (or at Enroliment renewal, as applicable).

g. Step-up Licenses. For Licenses eligible for a step-up under this Enroliment, Enrolled Affiliate
may step-up to a higher edition or suite as follows:

(i) For step-up Licenses included on an initial order, Enrolled Affiliate may order according to
the true-up process.

(ii) If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.

(i) If Enrolled Affiliate has previously ordered an Online Service as an Additional Product and
wants to step-up to an Enterprise Online Service eligible for a Transition, the step-up may
be reported as a Transition.

(iv) If Enrolled Affiliate Transitions a License, it may be able to further step-up the Transitioned
License. If Enrolled Affiliate chooses to step-up and the step-up License is separately
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eligible to be Transitioned, such step-up Licenses may result in a License reduction at the
Enrollment anniversary date following the step-up.

h. Clerical errors. Microsoft may correct clerical errors in this Enroliment, and any documents
submitted with or under this Enrollment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

i. Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enroliment as set forth in the Enterprise Agreement.

3. Pricing.

a. Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for all
Products ordered under this Enroliment will be Level “D” throughout the term of the Enroliment.

b. Setting Prices. Enrolled Affiliate’s prices for each Product or Service will be established by its
Reseller. As long as Enrolled Affiliate continues to qualify for the same price level, Microsoft’s
prices for Resellers for each Product or Service will be fixed throughout the applicable initial or
renewal Enrollment term. Price levels and Microsoft’s prices for Resellers are reestablished at
the beginning of the renewal term. However, if Enrolled Affiliate qualifies for a different price
level during the applicable initial or renewal term, Microsoft may at its discretion establish a
new price level for future new orders either upon Enrolled Affiliate’s request or on its own
initiative. Any changes will be based upon price level rules in the Product Selection Form.

4. Payment terms.

For the initial or renewal order, Enrolled Affiliate may pay upfront or elect to spread its payments over the
applicable Enrollment term. If spread payments are elected, unless indicated otherwise, Microsoft will
invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first installment will be invoiced
upon Microsoft's acceptance of this Enrollment and on each Enrollment anniversary date. Subsequent
orders are invoiced upon acceptance of the order and Enrolled Affiliate may elect to pay annually or upfront
for Online Services and upfront for all other Licenses.

5. Transitions.
a. Transition requirements.

(i) Licenses with active Software Assurance or Subscription Licenses may be Transitioned at
any time if permitted in the Product List. Enrolled Affiliate may not, however, reduce the
quantity of Licenses or associated Software Assurance prior to the end of the Transition
Period.

(ii) Enrolled Affiliate must order the Licenses to which it is transitioning for the year(s) following
the Transition Period.

(iii) If a Transition is made back to a License that had active Software Assurance as of the date
of Transition, then Software Assurance must be re-ordered for all such Licenses on a
prospective basis following the Transition Period. Software Assurance coverage may not
exceed the quantity of perpetual Licenses for which Software Assurance was current at
the time of any prior Transition. Software Assurance may not be applied to Licenses
transferred by Enrolled Affiliate.

(iv) If a device-based License is Transitioned to a user-based License, all users of the device
must be licensed as part of the Transition.

(v) If a user-based License is Transitioned to a device-based License, all devices accessed
by the user must be licensed as part of the Transition.
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b. Effect of Transition on Licenses.

(i) Transition will not affect Enrolled Affiliate’s rights in perpetual Licenses paid in full.

(i) New version rights will be granted for perpetual Licenses covered by Software Assurance
up to the end of the Transition Period.

(iii) For L&SA not paid in full at the end of the Transition Period, Enrolled Affiliate will have
perpetual Licenses for a proportional amount equal to the amounts paid for the
Transitioned Product as of the end of the Transition Period.

(iv) For L&SA not paid in full or granted a perpetual License in accordance with the above or
Subscription Licenses, all rights to Transitioned Licenses cease at the end of the Transition
Period.

6. End of Enrollment term and termination.

a.

General. At the Expiration Date, Enrolled Affiliate must immediately order and pay for Licenses
for Products it has used but has not previously submitted an order, except as otherwise
provided in this Enroliment.

Renewal Option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing the Enroliment for one additional 36 full calendar month term or signing
a new Enrollment. Microsoft must receive a Renewal Form, Product Selection Form, and
renewal order prior to or at the Expiration Date. The renewal term will start on the day following
the Expiration Date. Microsoft will not unreasonably reject any renewal. Microsoft may make
changes to this program that will make it necessary for Customer and its Enrolled Affiliates to
enter into new agreements and Enroliments at renewal.

If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enrollment, then Enrolled Affiliate will not be permitted to order Software
Assurance later without first acquiring L&SA.

(ii) Online Services eligible for an Extended Term. For Online Services identified as eligible
for an Extended Term in the Product List, the following options are available at the end of
the Enrollment initial or renewal term.

1) Extended Term. Licenses for Online Services will automatically expire in accordance
with the terms of the Enrollment. An extended term feature that allows Online Services
to continue month-to-month (“Extended Term”) is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price for
Enrolled Affiliate’s price level as of the Expiration Date plus a 3% administrative fee for
up to one year. If Enrolled Affiliate does want an Extended Term, Reseller must submit
a request to Microsoft. Microsoft must receive the request not less than 30 days prior
to the Expiration Date.

2) Cancellation during Extended Term. If Enrolled Affiliate has opted for the Extended
Term and later determines not to continue with the Extended Term, Reseller must
submit a notice of cancellation for each Online Service. Cancellation will be effective
at the end of the month following 30 days after Microsoft has received the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended Term. |If
Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will terminate as
of the Expiration Date. Any associated media must be uninstalled and destroyed and
Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may request written
certification to verify compliance.

(iv) Customer Data. Upon expiration or termination of a License for Online Services, Microsoft
will keep Customer’s Data in a limited function account for 90 days so that Customer may
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extractit. Enrolled Affiliate will reimburse Microsoft if there are any associated costs. After
90 days Microsoft will disable Enrolled Affiliate's account and will delete its Customer Data.
Enrolled Affiliate agrees that, other than as described above, Microsoft has no obligation
to continue to hold, export or return Enrolled Affiliate’s Customer Data and that Microsoft
has no liability whatsoever for deletion of Enrolled Affiliate’s Customer Data pursuant to
these terms.

d. Termination for cause. Any termination for cause of this Enroliment will be subject to the
“Termination for cause” section of the Agreement.

e. Early termination. Any Early termination of this Enrollment will be subject to the “Early
Termination” Section of the Enterprise Agreement.

For Subscription Licenses, in the event of a breach by Microsoft, Microsoft will issue Reseller
a credit for any amount paid in advance that would apply after the date of termination.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

a. Identify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate’s
Enterprise must consist of entire offices, bureaus, agencies, departments or other entities of
Enrolled Affiliate, not partial offices, bureaus, agencies, or departments, or other partial entities.
Check only one box in this section. If no boxes are checked, Microsoft will deem the Enterprise
to include the Enrolled Affiliate only. If more than one box is checked, Microsoft will deem the
Enterprise to include the largest number of Affiliates:

X Enrolled Affiliate only
] Enrolled Affiliate and all Affiliates

] Enrolled Affiliate and the following Affiliate(s) (Only identify specific affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise):

[ ] Enrolled Affiliate and all Affiliates, with following Affiliate(s) excluded:

b. Please indicate whether the Enrolled Affiliate’s Enterprise will include all new Affiliates acquired
after the start of this Enrollment: Include future Affiliates

i Contact information.

Each party will notify the other in writing if any of the information in the following contact information page(s)
changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enroliment by Microsoft, its Affiliates, and other parties
that help administer this Enrollment. The personal information provided in connection with this Enroliment
will be wused and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Enroliment from within Enrolled
Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume Licensing
Service Center and may grant online access to others. The primary contact will be the default
contact for all purposes unless separate contacts are identified for specific purposes

Name of entity (must be legal entity name)* Community Development Commission of the
County of Los Angeles

Contact name* First Maryann Last Robles

Contact email address* Maryann.Robles@lacdc.org

Street address* 700 W. Main Street
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City* Alhambra,

State/Province* CA

Postal code* 91801-3312

(For U.S. addresses, please provide the zip + 4, €.g. XXXXX-XXXX)
Country* USA

Phone* 626-586-1725

Tax ID 95-3777596

* indicates required fields

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized for applicable Online Services to add or reassign
Licenses, step-up, and initiate Transitions prior to a true-up order.

[ ] Same as primary contact (default if no information is provided below, even if the box is not
checked).

Contact name* First Cesar Last Delgado

Contact email address* Cesar.Delgado@lacdc.org

Street address* 700 W. Main Street

City* Alhambra

State/Province* CA

Postal code* 91801-3312

(For U.S. addresses, please provide the zip + 4, €.g. XXXXX-XXXX)
Country* USA

Phone* (626) 586-1707

Language preference. Choose the language for notices. English
[] This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally identifiable information of the Customer and its Affiliates.
* indicates required fields

c. Online Services Manager. This contact is authorized to manage the Online Services ordered
under the Enrollment and (for applicable Online Services) to add or reassign Licenses, step-
up, and initiate Transitions prior to a true-up order.

[] Same as notices contact and Online Administrator (default if no information is provided
below, even if box is not checked)

Contact name*: First Dorian Last Martinez

Contact email address* Dorian.Martinez@lacdc.org

Phone* (626) 586-1723

[] This contact is from a third party organization (not the entity). Warning: This contact
receives personally identifiable information of the entity.

* indicates required fields

d. Reseller information. Reseller contact for this Enrollment is:

Reseller company name* PCM, Inc.

Street address (PO boxes will not be accepted)* 1940 E. Mariposa Ave
City* El Segundo

State/Province* CA

Postal code* 90245

Country* USA

Contact name* Timothy Ryan

Phone* 310-225-5019

Contact email address* licensing@pcm.com

* indicates required fields
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By signing below, the Reseller identified above confirms that all information provided in this
Enrollment is correct.

Signature*

Printed name* Valerie Saunders
Printed title* Licensing Manager
Date*

* indicates required fields

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business with
each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled Affiliate or the
Reseller intends to terminate their relationship, the initiating party must notify Microsoft and the
other party using a form provided by Microsoft at least 90 days prior to the date on which the
change is to take effect.

e. If Enrolled Affiliate requires a separate contact for any of the following, attach the Supplemental
Contact Information form. Otherwise, the notices contact and Online Administrator remains
the default.

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections.
Is a purchase under this Enrollment being financed through MS Financing? [ ] Yes, X No.

If a purchase under this Enrollment is financed through MS Financing, and Enrolled Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft.
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Enterprise Enroliment
Amendment ID CTM

000-jorob-s-840(a)

For the purposes of this Amendment, “Entity” means the Enrolled Affiliate entering into the Enroliment
to which this amendment applies. Notwithstanding anything to the contrary or in addition to any terms
in the Enroliment, the Enroliment is amended as follows:

1.

Additional definitions. The following additional defined terms are hereby added to the
Enrollment:

“End User” means an individual that accesses the Office 365 Services.

“Office 365 for Government” means Microsoft’'s family of Office 365 Services that are
provisioned in Microsoft's multi-tenant data centers for exclusive use by eligible US Federal,
State, Local, and Tribal Government Customers only and offered in accordance with the
“community cloud” definition as defined in the National Institute of Standards and Technology
(NIST) Special Publication 800-145.

Effective Date. Notwithstanding anything to the contrary in the Enroliment amended hereby,
and notwithstanding the date it was executed by the parties, the effective date of the
Enrollment shall be September 1, 2015.

Term. Notwithstanding anything to the contrary in the Enrollment amended hereby, the
Enroliment will expire sixty (60) full calendar months after the effective date.

Orders and payments. Per Section 2(c) of the Enterprise Agreement, all references to orders
in this amendment refer to orders that Enrolled Affiliate will place with its Reseller. All
payments shall be made to the Reseller, and pricing and payment terms will be determined by
separate agreement between Enrolled Affiliate and Reseller.

Data Location. Microsoft will provide Office 365 Services from data centers in the United
States. In connection with the Office 365 Services, storage of the following Customer Data at
rest will be located in data centers only in the United States: (i) Exchange Online mailbox
content (e-mail body, calendar entries, and the content of e-mail attachments), and (ii)
SharePoint Online site content and the files stored within that site.

Office 365 Data Processing Agreement terms. The following terms and conditions shall
apply solely to Office 365 Services sold under this Agreement:

(A) Privacy

a. Privacy practices. Microsoft complies with all data protection and privacy
laws generally applicable to Microsoft’s provision of the Office 365 Services.
However, Microsoft is not responsible for compliance with any data protection
or privacy law applicable to Enrolled Affiliate or its industry and not generally
applicable to information technology service providers.

b. Customer Data. Microsoft will process Customer Data in accordance with the
provisions of this Office 365 Addendum and, except as stated in the Enroliment
and this Office 365 Addendum, Microsoft (a) will acquire no rights in Customer
Data and (b) will not use or disclose Customer Data for any purpose other than
stated below. Microsoft’'s use of Customer Data is as follows:
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(i) Customer Data will be used only to provide Enrolled Affiliate the Office 365
Services. This may include troubleshooting aimed at preventing, detecting
and repairing problems affecting the operation of the Office 365 Services
and the improvement of features that involve the detection of, and
protection against, emerging and evolving threats to the user (such as
malware or spam).

(ii) Microsoft will not disclose Customer Data to law enforcement unless
required by law. Should law enforcement contact Microsoft with a demand
for Customer Data, it will attempt to redirect the law enforcement agency
to request it directly from Enrolled Affiliate. As part of this effort, Microsoft
may provide Enrolled Affiliate’s basic contact information to the agency. If
compelled to disclose Customer Data to law enforcement, Microsoft will
use commercially reasonable efforts to notify Enrolled Affiliate in advance
of a disclosure unless legally prohibited.

c. Enrolled Affiliate Data deletion or return. Upon expiration or termination of
Enrolled Affiliate’s use of the Office 365 Services, Enrolled Affiliate may extract
Enrolled Affiliate Data and Microsoft will delete Enrolled Affiliate Data, each in
accordance with the Product Use Rights.

d. End Userrequests. Microsoft will not independently respond to requests from
Enrolled Affiliate’s End Users without Enrolled Affiliate’s prior written consent,
except where required by applicable law.

e. Microsoft personnel. Microsoft personnel will not process Customer Data
without authorization. Microsoft personnel are obligated to maintain the
confidentiality of any Customer Data and this obligation continues even after
their engagement ends.

f. Subcontractor; transfer. Microsoft may hire other companies to provide
limited services on its behalf, such as providing customer support. Any such
subcontractors will be permitted to obtain Customer Data only to deliver the
services Microsoft has retained them to provide, and they are prohibited from
using Customer Data for any other purpose. Microsoft remains responsible for
its subcontractors’ compliance with the obligations of this Office 365
Addendum. Any subcontractors to whom Microsoft transfers Customer Data
will have entered into written agreements with Microsoft requiring that the
subcontractor provide at least the same level of privacy protection with respect
to personal data received from Microsoft as is required by the relevant Safe
Harbor principles. Enrolled Affiliate consents to Microsoft's transfer of
Customer Data to subcontractors as described in this Office 365 Addendum.
Except as set forth above, or as Enrolled Affiliate may otherwise authorize,
Microsoft will not transfer to any third party (not even for storage purposes)
personal data Enrolled Affiliate provides to Microsoft through the use of the
Office 365 Services.

(B) Enrolled Affiliate responsibilities.

Enrolled Affiliate must comply with applicable legal requirements for privacy, data
protection, and confidentiality of communications related to its use of Office 365 Services.

(C) Additional European terms.

If Enrolled Affiliate has End Users in the European Economic Area or Switzerland, the
additional terms in this Section 6(C) will apply. Terms used in this Section that are not
specifically defined will have the meaning in Directive 95/46/EC of the European Parliament
and of the Council of 24 October 1995 on the protection of individuals with regard to the
processing of personal data and on the free movement of such data (“EU Data Protection
Directive”).

a. Intent of the parties. Forthe Office 365 Services, Enrolled Affiliate is the data
controller and Microsoft is a data processor acting on Enrolled Affiliate’s behalf.
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As data processor, Microsoft will only act upon Enrolled Affiliate’s instructions.
This Office 365 Addendum and the Enrollment (including the terms and
conditions incorporated by reference therein) are Enrolled Affiliate’s complete
and final instructions to Microsoft for the processing of Customer Data. Any
additional or alternate instructions must be agreed to according to the process
for amending Enrolled Affiliate’s Enrollment.

b. Duration and object of data processing. The duration of data processing
shall be for the term designated under the Enroliment. The objective of the data
processing is the performance of the Office 365 Services.

c. Scope and purpose of data processing. The scope and purpose of
processing of Customer Data, including any personal data included in the
Customer Data, is described in this Office 365 Addendum and the Enroliment.

d. Customer Data access. For the term designated under the Enroliment
Microsoft will, at its election and as necessary under applicable law
implementing Article 12(b) of the EU Data Protection Directive, either: (1)
provide Customer with the ability to correct, delete, or block Customer Data, or
(2) make such corrections, deletions, or blockages on Enrolled Affiliate’s behalf.

e. Privacy officer. Microsoft's data privacy representative for the European
Economic Area and Switzerland can be reached at the following address:

Microsoft Ireland Operations Ltd.
Attn: Privacy Officer

Carmenhall Road

Sandyford, Dublin 18, Ireland

(D) Security

a. General practices. Microsoft has implemented and will maintain appropriate
technical and organizational measures, internal controls, and information
security routines intended to protect Customer Data against accidental loss,
destruction, or alteration; unauthorized disclosure or access; or unlawful
destruction as follows:

(i) Domain: organization of information security

1) Security ownership. Microsoft has appointed one or more security
officers responsible for coordinating and monitoring the security rules
and procedures.

2) Security roles and responsibilities. Microsoft personnel with access to
Customer Data are subject to confidentiality obligations.

3) Risk management program. Microsoft performed a risk assessment
before processing the Customer Data or launching the Office 365
Service.

4) Microsoft retains its security documents pursuant to its retention
requirements after they are no longer in effect.

(ii) Domain: asset management

1) Asset inventory. Microsoft maintains an inventory of all media on
which Customer Data is stored. Access to the inventories of such
media is restricted to Microsoft personnel authorized in writing to have
such access.

2) Asset handling.

A. Microsoft classifies Customer Data to help identify it and to allow
for access to it to be appropriately restricted (e.g., through
encryption).
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B. Microsoft imposes restrictions on printing Customer Data and has
procedures for disposing of printed materials that contain
Customer Data.

C. Microsoft personnel must obtain Microsoft authorization prior to
storing Customer Data on portable devices, remotely accessing
Customer Data, or processing Customer Data outside Microsoft’s
facilities. This includes removing media (e.g., USB sticks and CD
ROMs) and documents containing Customer Data from
Microsoft’s facilities.

(iii) Domain: human resources security

1)

Security training.

A. Microsoft informs its personnel about relevant security procedures
and their respective roles. Microsoft also informs its personnel of
possible consequences of breaching the security rules and
procedures.

B. Microsoft will only use anonymous data in training.

(iv) Domain: physical and environmental security

1)

2)

3)

4)

Physical access to facilities. Microsoft limits access to facilities where
information systems that process Customer Data are located to
identified authorized individuals.

Physical access to components. Microsoft maintains records of the
incoming and outgoing media containing Customer Data, including the
kind of media, the authorized sender/recipients, date and time, the
number of media and the types of Customer Data they contain.

Protection from disruptions. Microsoft uses a variety of industry
standard systems to protect against loss of data due to power supply
failure or line interference.

Component disposal. Microsoft uses industry standard processes to
delete Customer Data when it is no longer needed.

(v) Domain: communications and operations management

1)

2)
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Operational policy. Microsoft maintains security documents describing
its security measures and the relevant procedures and responsibilities
of its personnel who have access to Customer Data.

Data recovery procedures.

A. On an ongoing basis, but in no case less frequently than once a
week (unless no Customer Data has been updated during that
period), Microsoft maintains multiple copies of Customer Data
from which Customer Data can be recovered.

B. Microsoft stores copies of Customer Data and data recovery
procedures in a different place from where the primary computer
equipment processing the Customer Data is located.

C. Microsoft has specific procedures in place governing access to
copies of Customer Data.

D. Microsoft reviews data recovery procedures at least every six
months.

E. Microsoft logs data restoration efforts, including the person
responsible, the description of the restored data and which data (if
any) had to be input manually in the data recovery process.
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3) Malicious software. Microsoft has anti-malware controls to help avoid
malicious software gaining unauthorized access to Customer Data,
including malicious software originating from public networks.

4) Data beyond boundaries.

A. Microsoft encrypts Customer Data that is transmitted over public
networks.

B. Microsoft restricts access to Customer Data in media leaving its
facilities (e.g., through encryption).

(vi) Domain: access control

1) Access policy. Microsoft maintains a record of security privileges of
individuals having access to Customer Data.

2) Access authorization.

A. Microsoft maintains and updates a record of personnel authorized
to access Microsoft systems that contain Customer Data.

B. Microsoft deactivates authentication credentials that have not
been used for a period of time not to exceed six months.

C. Microsoft identifies those personnel who may grant, alter or cancel
authorized access to data and resources.

3) Least privilege.

A. Technical support personnel are only permitted to have access to
Customer Data when needed.

B. Microsoft restricts access to Customer Data to only those
individuals who require such access to perform their job function.

4) Integrity and confidentiality.

A. Microsoft instructs Microsoft personnel to disable administrative
sessions when leaving premises Microsoft controls or when
computers are otherwise left unattended.

5) Authentication.

A. Microsoft uses industry standard practices to identify and
authenticate users who attempt to access information systems.

B. Where authentication mechanisms are based on passwords,
Microsoft requires that the passwords are renewed regularly.

C. Where authentication mechanisms are based on passwords,
Microsoft requires the password to be at least eight characters
long.

D. Microsoft ensures that de-activated or expired identifiers are not
granted to other individuals.

E. Microsoft monitors repeated attempts to gain access to the
information system using an invalid password.

F. Microsoft maintains industry standard procedures to deactivate
passwords that have been corrupted or inadvertently disclosed.

G. Microsoft uses industry standard password protection practices,
including practices designed to maintain the confidentiality and
integrity of passwords when they are assigned and distributed,
and during storage.

6) Network design. Microsoft has controls to avoid individuals assuming
access rights they have not been assigned to gain access to Customer
Data they are not authorized to access.
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(vii) Domain: information security incident management

1) Incident response process. Microsoft maintains a record of security
breaches with a description of the breach, the time period, the
consequences of the breach, the name of the reporter, and to whom
the breach was reported, and the procedure for recovering data.

2) Service Monitoring. Microsoft security personnel verify logs at least
every six months to propose remediation efforts if necessary.

(viii) Domain: Business Continuity Management

1) Microsoft maintains emergency and contingency plans for the facilities
in which Microsoft information systems that process Customer Data
are located.

2) Microsoft’'s redundant storage and its procedures for recovering data
are designed to attempt to reconstruct Customer Data in its original
state from before the time it was lost or destroyed.

(ix) The security measures described in this Amendment are Microsoft’s only
responsibility with respect to the security of Customer Data. For Customer
Data, these measures replace any confidentiality obligations contained in
the Enrollment or any other non-disclosure agreement between Microsoft
and Enrolled Affiliate.

b. Certifications and audits

(i) Microsoft has established and agrees to maintain a data security policy that (a)
governs Microsoft’s handling of Customer Data, and (b) complies with the ISO
27001 standards for the establishment, implementation, control, and
improvement of the Information Security Management System and the
ISO/IEC 27002 code of best practices for information security management
(“Microsoft Online Information Security Policy”). On a confidential need-
to-know basis, and subject to Enrolled Affiliate’s agreement to non-disclosure
obligations Microsoft specifies, Microsoft will make the Microsoft Online
Information Security Policy available to Enrolled Affiliate, along with other
information reasonably requested by Enrolled Affiliate regarding Microsoft
security practices and policies. Enrolled Affiliate is solely responsible for
reviewing the Microsoft Online Information Security Policy, making an
independent determination as to whether the Microsoft Online Information
Security Policy meets Enrolled Affiliate’s requirements, and for ensuring that
Enrolled Affiliate’s personnel and consultants follow the guidelines they are
provided regarding data security.

(ii) Microsoft will audit the security of the computers and computing
environment that it uses in processing Customer Data (including personal
data) on the Office 365 Services and the physical data centers from which
Microsoft provides the Office 365 Services. This audit: (a) will be
performed at least annually; (b) will be performed according to ISO 27001
standards; (c) will be performed by third party security professionals at
Microsoft’s selection and expense; (d) will result in the generation of an
audit report (“Microsoft Audit Report’), which will be Microsoft's
confidential information; and (e) may be performed for other purposes in
addition to satisfying this Section (e.g., as part of Microsoft's regular
internal security procedures or to satisfy other contractual obligations).

(iii) If Enrolled Affiliate requests in writing, Microsoft will provide Enrolled
Affiliate with a confidential summary of the Microsoft Audit Report
(“Summary Report’) so that Enrolled Affiliate can reasonably verify
Microsoft’'s compliance with the security obligations under this Office 365
Addendum. The Summary Report is Microsoft confidential information.

(iv) Microsoft will make good faith, commercially reasonable efforts to
remediate (a) any errors identified in a Microsoft Audit Report that could
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reasonably be expected to have an adverse impact on Enrolled Affiliate
use of the Office 365 Services and (b) material control deficiencies
identified in the Microsoft Audit Report.

7. Security Incident Notification for Office 365 Services.

a. If Microsoft become aware of any unlawful access to any Customer Data stored on
Microsoft’'s equipment or in Microsoft’s facilities used to provide Office 365 Services, or
unauthorized access to such equipment or facilities resulting in loss, disclosure, or
alteration of Customer Data (each a “Security Incident”), Microsoft will: (1) promptly notify
Enrolled Affiliate of the Security Incident; (2) investigate the Security Incident and provide
Enrolled Affiliate with detailed information about the Security Incident; and (3) take
reasonable steps to mitigate the effects and to minimize any damage resulting from the
Security Incident.

b. Enrolled Affiliate agrees that:

(i)  An unsuccessful Security Incident will not be subject to this Section. An unsuccessful
Security Incident is one that results in no unauthorized access to Customer Data or to
any of Microsoft’'s equipment or facilities storing Customer Data, and may include,
without limitation, pings and other broadcast attacks on firewalls or edge servers, port
scans, unsuccessful log-on attempts, denial of service attacks, packet sniffing (or other
unauthorized access to traffic data that does not result in access beyond IP addresses
or headers) or similar incidents; and

(i) Microsoft’s obligation to report or respond to a Security Incident under this Section is
not and will not be construed as an acknowledgement by Microsoft of any fault or
liability with respect to the Security Incident.

c. Noaotification(s) of Security Incidents, if any, will be delivered to one or more of Enrolled
Affiliate’s administrators by any means Microsoft selects, including via email. Itis Enrolled
Affiliate’s sole responsibility to ensure Enrolled Affiliate’s administrators maintain accurate
contact information on the Online Services portal at all times.

d. Solely as it pertains to this Enrollment, Section 13 of the Enterprise Agreement (“Limitation
of Liability”) shall be amended by the addition of a new Subsection 13d, as follows:

The following costs related to disclosure of Customer Data due to a Security Incident
(hereafter, a “Covered Disclosure”) shall be deemed to be “direct damages,” subject to the
liability cap set forth in Section 13a but not subject to the exclusion of indirect or
consequential damages set forth in Section 13b:

(i)  An Enrolled Affiliate’s reasonable costs in notifying affected individuals of Covered
Disclosure in which the data subjects’ Personal Information has been disclosed;

(i)  Credit monitoring for up to twelve (12) months for affected individuals;

(i) Damages assessed against an Enrolled Affiliate by a court of competent jurisdiction
and awarded to individuals whose Personally Identifiable Information is subject to a
Covered Disclosure; and

(iv) Any additional reasonable and documented costs of any mitigation, remedies or
plans to the extent that such mitigation, remedies or plans are customary, reasonable and
would otherwise have been expected to be paid by California government entities in the
event such entities were to experience a Covered Disclosure while hosting and processing
their own Customer Data, given the nature and scope of the Covered Disclosure, as
validated by an independent internationally recognized third party industry expert chosen
by both parties.

8. Section 6(d) of the Enroliment is hereby amended and restated in its entirety, as follows:

Termination for cause. Any termination for cause of this Enroliment will be subject to the
“Termination for cause” Section of the Enterprise Agreement.
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9. Extension Period for Office 365 Services (s) upon expiration of Enrollment term.

Notwithstanding anything to the contrary in the Enterprise Agreement or Enrollment, Enrolled
Affiliate may notify Microsoft in writing, no fewer than 45 days prior to the expiration of the term
of the Enrollment, that it wishes to extend its subscription order(s) for Office 365 Services for
an additional 90-day term, in order to have additional time during which to extract its data.

Following Microsoft’s receipt of such notice, Microsoft and Enrolled Affiliate will execute an
Amendment for the purposes of (i) extending the term of the Enrollment by an additional 90
days (the “Extension Period”), and (ii) continuing its subscription orders for Office 365 Services.
Enrolled Affiliate’s orders for Products other than Office 365 Services will not be extended for
this Extension Period.

The 90-day Extension Period shall commence on the day following the expiration date of the
Enrollment’s term.

Enrolled Affiliate acknowledges and agrees that, in order to exercise its right to extend its
subscription orders pursuant to this Section 13, it must place an order with its Reseller
(concurrent with its submission of the extension Amendment contemplated by the preceding
paragraph) for the 90-day purchase of its Office 365 Services. The Reseller will subsequently
place its corresponding order with Microsoft, and the Reseller’'s order must be received by
Microsoft prior to the expiration (or early termination) date in order to extend the Office 365
Services.

10. Change of Reseller. The following conditions governing Enrolled Affiliate’s change of Reseller
have been added so section 3 of the Enroliment (Pricing):

In the event Enrolled Affiliate changes Reseller during the term of the Enroliment, Microsoft will
provide the replacement Reseller with the same confidential costs, for new orders and recurring
payments hereunder, that it would otherwise have provided the original Reseller. Enrolled
Affiliate’s prices and payment terms will subsequently be determined by separate agreement
between Enrolled Affiliate and the replacement Reseller.

11. Merger and Acquisition. The terms of this Enrollment and Enterprise Agreement will survive
an acquisition, merger, divestiture or other transfer of rights involving Microsoft. In the event of
an acquisition, merger, divestiture or other transfer of rights, Microsoft shall ensure that the
acquiring entity (or the new entity, if applicable) is legally required to honor all the terms
negotiated in this Enroliment and Enterprise Agreement

12. Compliance with applicable law. Microsoft will comply with all laws that are generally
applicable to (i) corporations; and (ii) Microsoft’s provision of the Online Services as an IT
service provider, including but not limited to 42 CFR Part 2 (Confidentiality of Alcohol & Drug
Abuse Patient Records) to the extent that Microsoft, or any other email or cloud service provider
who is commercially offering a cloud service that is the same or substantially similar to the
shared tenant Office 365 service, is held by a judicial determination or regulatory agency to be
a Qualified Service Organization within the meaning of 42 C.F.R. section 2.11, notwithstanding
any other provision of the Enrollment, Enterprise Agreement or this Amendment (including this
Section 16). Microsoft acknowledges that pursuant to 42 C.F.R. section 2.11(b) Qualified
Service Organizations are fully bound by the provisions of 42 C.F.R. Part 2 (Confidentiality of
Alcohol & Drug Abuse Patient Records) and if necessary, will resist in judicial proceedings any
efforts to obtain access to patient records except as permitted by the regulations and in
accordance with Section 10 (A)(b)(ii) of this Amendment. For clarity, Microsoft is not
responsible for compliance with any law (including but not limited to data protection or privacy
law) uniquely applicable to Enrolled Affiliate or Enrolled Affiliate’s government function, and not
generally applicable to corporations or IT service providers. Microsoft will be responsible for
the actual payment of any fines, penalties, sanctions, or fees imposed by a judicial body or
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regulatory agency based on such judicial body or regulatory agency’s final determination that
Microsoft is a Qualified Service Organization and violated 42 CFR Part 2. Any such
aforementioned fines, penalties, sanctions or fees shall be deemed direct damages pursuant
to Section 13 (Limitation of Liability) of the Enterprise Agreement.

13. Conflict of Interest.

The parties acknowledge that certain provisions C & D below have limited or no
application in the context of the software license agreement contained in the Enrollment
amended hereby (and the related Enterprise Agreement). However, to the extent that
provisions C & D below do have reasonable application hereto, the parties agree that
such provisions will be considered part of this Enrollment and that the parties will be
bound thereby.

A. Microsoft represents and warrants that, to the best of its knowledge, it presently has no
interest and shall not acquire any interest, direct or indirect, that would conflict in any
manner or degree with the performance of services required under the Enroliment (as
amended herby) or the Enterprise Agreement.

B. Microsoft shall comply with all applicable (i) professional canons and requirements
governing avoidance of impermissible client conflicts applicable to Microsoft; and (ii)
federal, state and local conflict of interest laws and regulations applicable to Microsoft and
the Online Services ordered pursuant to the Enroliment, including, without limitation, to the
extent applicable, California Government Code section 1090 et. seq., the California Political
Reform Act (California Government Code section 87100 et. seq.) and the regulations of the
Fair Political Practices Commission concerning disclosure and disqualification (2 California
Code of Regulations section 18700 et. seq.). Failure to do so constitutes a material breach
of this Enrollment and is grounds for termination of this Enroliment by the County.

C. Microsoft shall provide Enrolled Affiliate with the names, description of individual duties to
be performed and email addresses of all persons who will be engaged in performance of
the agreement, including without limitation colleagues, employees, agents and
subcontractors with the exception of those working solely ministerial, secretarial, manual,
or clerical capacity. Microsoft shall immediately notify the enrolled Affiliate of the names of
individuals working in such a capacity who, during the course of the Enrollment, end their
service.

D. Microsoft shall ensure that all individuals identified pursuant to this section understand that
they are subject to the Political Reform Act (“PRA”) and shall conform to all requirements
of the PRA and other laws and regulations, including, as required, filing of Statements of
Economic Interests (Form 700) within thirty (30) calendar days of commencing service
pursuant to this Enrollment, annually by April 1, and within thirty (30) calendar days of their
termination of service pursuant to this Enrollment. Form 700 is available on the website of
the Fair Political Practices Commission.

14. Subcontractors. To the extent that Microsoft employs subcontractors in the delivery of Online
Services ordered pursuant to the Enroliment amended hereby, Microsoft accepts responsibility
for those subcontractors.

15. Confidentiality.

a. What is included. “Confidential Information” is non-public information, know-how and
Trade Secrets in any form that:

(i) are designated as “confidential”;
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(ii) areasonable person knows or reasonably should understand to be confidential; or

(iii) include non-public information regarding either party’s products or customers,
marketing and promotions, or the negotiated terms of Microsoft agreements.

b. What is not included. The following types of information, however marked, are not
Confidential Information. Information that:

(i) is, or becomes, publicly available without a breach of this agreement;

(i) was lawfully known to the receiver of the information without an obligation to keep it
confidential;

(i) is received from another source who can disclose it lawfully and without an obligation
to keep it confidential;

(iv) is independently developed; or

(v) is a comment or suggestion one party volunteers about the other’s business, products
or services.

c. Treatment of Confidential Information.
(i) In general. Subject to the other terms of this agreement, each party agrees:
o it will not disclose the other’s Confidential Information to third parties; and

e it will use and disclose the other’'s Confidential Information only for purposes of the
parties’ business relationship with each other.

(ii) Security precautions. Subject to the other terms of this agreement, each party
agrees:

o to take reasonable steps to protect the other’s Confidential Information -- these
steps must be at least as protective as those the party takes to protect its own
Confidential Information;

e to notify the other promptly upon discovery of any unauthorized use or disclosure
of Confidential Information; and

e to cooperate with the other to help regain control of the Confidential Information
and prevent further unauthorized use or disclosure of it.

(iii) Sharing Confidential Information with Affiliates and representatives.

o A “Representative” is an employee, contractor, advisor, or consultant of one of the
parties or of one of the parties’ Affiliates.

o Each party may disclose the other’s confidential information to its Representatives
(who may then disclose that Confidential Information to other of that party’s
Representatives) only if those Representatives have a need to know about it for
purposes of the parties’ business relationship with each other. Before doing so,
each party must:

1) ensure that Affiliates and Representatives are required to protect the
Confidential Information on terms consistent with this agreement; and

2) accept responsibility for each Representative’s use of Confidential Information.

o Neither party is required to restrict work assignments of Representatives who have
had access to Confidential Information. Neither party can control the incoming
information the other will disclose to it in the course of working together, or what
that party’s Representatives will remember, even without notes or other aids. Each
party agrees that use of information in Representatives’ unaided memories in the
development or deployment of the parties’ respective products or services does
not create liability under this agreement or trade secret law, and each party agrees
to limit what it discloses to the other accordingly.

(iv) Disclosing Confidential Information if required to by law. Each party may disclose
the other’s Confidential Information if required to comply with a court order or other
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government demand that has the force of law. Before doing so, each party must seek
the highest level of protection available and, when possible, give the other enough prior
notice to provide a reasonable chance to seek a protective order.

d. Length of Confidential Information obligations. Except as permitted above, neither
party will use or disclose the other’'s Confidential Information for five years after it is
received. The five-year time period does not apply if applicable law requires a longer period
or the Product Use Rights provide a more specific requirement.

For the avoidance doubt, the parties acknowledge that this Confidentiality provision recognizes
that when there is a business need to do so, Microsoft and Enrolled Affiliate may need to
share/exchange their respective Confidential Information with each other to develop a more
meaningful business relationship. This section provides Microsoft and Enrolled Affiliate with a
well-balanced, commercially reasonable and comprehensive set of confidentiality terms that
enable both parties to share/exchange a wide range of Confidential Information with each other
knowing with confidence that significant confidentiality protections are in place. The
confidentiality terms denoted above do not govern Microsoft’'s handling of Customer Data. In
all instances under this Agreement, Microsoft’s handling of Customer Data shall be governed
as described under various other provisions of this Agreement and by Microsoft’s data security
policy as described in Section 10(D)(b)(i), above.

16. Amendment to Limitation of Liability (Section 13 of Enterprise Agreement).
Solely with regard to this Enrollment, the following shall apply:

1. Subsection 13(a)(i) of the Enterprise Agreement is hereby amended and restated as
follows:

(i) Microsoft’s and Enrolled Affiliate’s obligations under the sections titled (a) “Defense
of infringement, misappropriation, and third party claims” (Section 12 of the Enterprise
Agreement); and (b) California Public Records Act (Section 24 of this Amendment);

2. Subsection 13(a)(ii) of the Enterprise Agreement is hereby amended and restated as
follows:

(i) liability for damages caused by either party’s gross negligence or willful misconduct,
or that of its employees or its agents, and awarded by a court of final adjudication
(provided that, in jurisdictions that do not recognize a legal distinction between “gross
negligence” and “negligence,” “gross negligence” as used in this subsection shall mean
‘recklessness”). For purposes of clarity, this section applies to fines and
penalties that may be assessed by government authorities due to Microsoft’s

gross negligence or willful misconduct,

All other Subsections of Section 13 of the Enterprise Agreement remain in full force and effect,
and are not modified hereby.

17. Budgetary contingency and non-appropriation of funds.

Solely with regard to this Enroliment, the last sentence of Subsection 7(b) of the Enterprise
Agreement (“Termination without Cause”) is hereby amended and restated as follows:

Performance and/or payment by the Enrolled Affiliate pursuant to this Enrollment are contingent
upon the appropriation of sufficient funds by Los Angeles County for Products (including but
not limited to Online Services) purchased under this Enrollment. If funding is reduced or deleted
by the County for Products covered by this Enrollment, Enrolled Affiliate may, at its option and
without penalty or liability, terminate this Enroliment or offer an amendment to this Enroliment
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indicating the reduced amount. Microsoft is not obligated to accept such offer of reduced
amount, but may do so at its sole discretion.

18. Non-Discrimination. Microsoft shall comply with all applicable Federal, State, and local laws
and regulations, including Los Angeles County’s policies, concerning nondiscrimination and
equal opportunity in contracting. Such laws include, but are not limited to, the following: Title
VIl of the Civil Rights Act of 1964 as amended; Americans with Disabilities Act of 1990; The
Rehabilitation Act of 1973 (§§ 503 and 504); California Fair Employment and Housing Act
(Government Code §§ 12900 et seq.); and California Labor Code §§ 1101 and 1102. Microsoft
shall not discriminate against any employee, subcontractor or applicant for employment
because of age, race, color, national origin, ancestry, religion, sex/gender, sexual orientation,
mental disability, physical disability, medical condition, political beliefs, organizational
affiliations, or marital status in the recruitment, selection for training including apprenticeship,
hiring, employment, utilization, promotion, layoff, rates of pay or other forms of compensation.
Nor shall Contractor discriminate in provision of services provided under this contract because
of age, race, color, national origin, ancestry, religion, sex/gender, sexual orientation, mental
disability, physical disability, medical condition, political beliefs, organizational affiliations, or
marital status. Microsoft’'s violation of this provision shall be deemed a material default by
Microsoft giving Enrolled Affiliate a right to terminate the Enroliment for cause.

19. Trade Secrets. Solely with regard to this Enrollment, as amended (including the terms and
conditions of the Enterprise Agreement applicable to this Enroliment), “Trade Secret” means
information, including a formula, pattern, compilation, program, device, method, technique, or
process, that:

(1) Derives independent economic value, actual or potential, from not being generally known to
the public or to other persons who can obtain economic value from its disclosure or use; and

(2) Is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

20. California Public Records Act.

The County of Los Angeles is a public agency subject to the disclosure requirements of the
California Public Records Act (“CPRA”). If Microsoft’s proprietary information is contained in
documents or information submitted to County and Microsoft claims that such information falls
within one or more CPRA exemptions, Microsoft must clearly mark such information
“CONFIDENTIAL AND PROPRIETARY,” and identify the specific lines containing the
information. In the event of a request for such information, the County will make best efforts to
provide notice to Microsoft prior to such disclosure. If Microsoft contends that any documents
are exempt from the CPRA and wishes to prevent disclosure, it is required to obtain a protective
order, injunctive relief or other appropriate remedy from a court of law in Los Angeles County
before the County’s deadline for responding to the CPRA request. If Microsoft fails to obtain
such remedy within County’s deadline for responding to the CPRA request, County may
disclose the requested information.

Microsoft further agrees that it shall defend, indemnify and hold County harmless against any
claim, action or litigation (including only the expenses incurred by County related to — judgments
for costs, fees, and attorney’s fees) that may result from denial by County of a CPRA request
for information arising from any representation, or any action (or inaction), by Microsoft.
Microsoft’s indemnification obligation under this section does not apply to any liability that may
arise due solely to County’s acts or omissions.

21. Initial Service Level Agreement for Office 365 Services. The Service Level Agreements for
the Office 365 Services (and certain other Online Services) are shown in Exhibit A to this
Amendment. The Service Level Agreement for any renewal term will be determined at the
onset of each such renewal term.
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22. Notice of assignment. Section 15(b) of the Agreement is hereby amended and restated in its
entirety, solely for purposes of the Enrolilment amended hereby, as follows:

Assignment. Either party may assign this Agreement to an Affiliate only. For clarity,
assignment to an Affiliate includes (but is not limited to) assignment to (i) assignment of
Microsoft’s responsibilities to a legal entity which acquires Microsoft, or a new legal entity
formed as a result of Microsoft’s merger with another legal entity or its reorganization; or (ii)
assignment of Enrolled Affiliate’s responsibilities to a department, agency or new entity formed
as a result of Enrolled Affiliate’s reorganization. Assignment will not relieve the assigning party
of its obligations under the assigned agreement. If either party assigns this agreement, it must
notify the other party of the assignment in writing within a commercially-reasonable time period.

23. CHSC 1280.15. Microsoft acknowledges that portions of Customer’s enterprise are a “health
facility” subject to California Health & Safety code section 1280.15 (“CHSC 1280.15"). Microsoft
will be responsible for any fines and penalties assessed by the California Department of Public
Health (“The Department”) against customer for a violation of CHSC 1280.15, to the extent The
Department issues a final determination that such fines and penalties were based solely on
Microsoft’s failure or delay in providing notice to Customer of a security incident involving their
Customer Data.

This amendment must be attached to a signature form to be valid.
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Exhibit A

Service Level Agreement for certain Microsoft Online Services during initial term (last updated April

2014)

1. Introduction.

This Service Level Agreement for Microsoft Online Services (this “SLA”) is made by Microsoft in connection
with, and is a part of, your Microsoft volume licensing agreement (the “Agreement”). This SLA applies to
the following Microsoft Services, but does not apply to separately branded services made available with

or connected to these Microsoft Services:

Azure Rights Management

Bing Maps Enterprise Platform
Bing Maps Mobile Asset Management

Duet Enterprise Online
Dynamics CRM Online
Exchange Online Archiving
Exchange Online
Exchange Online Protection
Lync Online

Office Online

OneDrive for Business
Power Bl for Office 365
Project Online

SharePoint Online
Translator API

e Windows Azure Active Directory
Premium
e  Windows Intune
e Yammer Enterprise
Consolidated SLA (English) April 2014
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We provide financial backing to our commitment to achieve and maintain the Service Levels for our

Services.

If we do not achieve and maintain the Service Levels for each Service as described in this

SLA, then you may be eligible for a credit towards a portion of your monthly service fees. We will not
modify the terms of your SLA during the initial term of your subscription; however, if you renew your
subscription, then the version of this SLA that is current at the time of renewal will apply for your
renewal term.

2.

Consolidated SLA (English)

Definitions.

“Applicable Monthly Service Fees” means the total fees actually paid by you for a Service that are
applied to the month in which a Service Credit is owed.

“Downtime” means a period during which the aspects of a Service specified in the following table
are unavailable, excluding (i) Scheduled Downtime; and (ii) unavailability of a Service due to
limitations described in Section 5(a) below. Downtime is measured in the units set forth in

Section 3.

Online Service

Qualifications of Downtime

Azure Rights Management

Any period of time when end users cannot create or consume
IRM documents and email.

Bing Maps Enterprise Platform
and Bing Maps Mobile Asset
Management

Any period of time when the Service is not available as
measured in Microsoft’s data centers, provided that you access
the Service using the methods of access, authentication and
tracking methods documented in the Bing Maps Platform SDKs.

Duet Enterprise Online

Any period of time when users are unable to read or write any
portion of a SharePoint site collection for which they have
appropriate permissions.

Dynamics CRM Online

Any period of time when end users are unable to read or write
any Service data for which they have appropriate permission but
this does not include non-availability of Service add-on features.

Exchange Online Archiving

Any period of time when end users are unable to access the e-
mail messages stored in their archive.

Exchange Online

Any period of time when end users are unable to send or receive
email with Outlook Web Access.

Exchange Online Protection

Any period of time when the network is not able to receive and
process email messages.

Any period of time when end users are unable to see presence

Lync Online status, conduct instant messaging conversations, or initiate
online meetings?.
Any period of time when users are unable to use the Web
Office Online Applications to view and edit any Office document stored on a

SharePoint site for which they have appropriate permissions.

April 2014
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OneDrive for Business

Any period of time when users are unable to view or edit files
stared on their personal OneDrive for Business storage.

Power Bl for Office 365

Any period of time when users are unable to read or write any
portion of Power Bl data to which they have appropriate
permissions.

Project Online

Any period of time when users are unable to read or write any
portion of a SharePoint site collection with Project Web App for
which they have appropriate permissions.

SharePoint Online

Any period of time when users are unable to read or write any
portion of a SharePoint site collection for which they have
appropriate permissions.

Translator API

Any period of time when users are not able to perform
translations

Windows Azure Active Directory
Premium

Any period of time when users are not able to log in to the
service, log in to the Access Panel, access applications on the
Access Panel and reset passwords; or any period of time IT
administrators are not able to create, read, write and delete
entries in the directory and/or provision/de-provision users to
applications in the directory.

Windows Intune

Any period of time when the Customer’s IT administrator or
users authorized by Customer are unable to log on with proper
credentials.

Yammer Enterprise

Any period of time greater than ten minutes when more than
five percent of end users are unable to post or read messages
on any portion of the Yammer network for which they have
appropriate permissions.

! Online meeting functionality applicable only to Lync Online Plan 2 Service

“Incident” means (i) any single event, or (ii) any set of events, that result in Downtime.

“Microsoft” means the Microsoft entity that entered into the Agreement.

“Scheduled Downtime” means periods of Downtime related to network, hardware, or Service
maintenance or upgrades. We will publish notice or notify you at least five (5) days prior to the

commencement of such Downtime.

“Service” or “Services” refers to the online service(s) indicated at the beginning of this SLA and
purchased by you pursuant to the Agreement.
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“Service Credit” is the percentage of the Applicable Monthly Service Fees credited to you following
Microsoft’s claim approval.

“Service Level” means the performance metric(s) set forth in this SLA that Microsoft agrees to
meet in the delivery of the Services, e.g., monthly availability.

“User Minutes” means the total number of minutes in a month, less all Scheduled Downtime,
multiplied by the total number of users.

3. Service Level Commitment.
a. The “Monthly Uptime Percentage” for a Service is calculated by the following formula:

User Minutes — Downtime

- x 100

User Minutes
where Downtime is measured in user-minutes; that is, for each month, Downtime is the sum
of the length (in minutes) of each Incident that occurs during that month multiplied by the
number of users impacted by that Incident.

b. For Bing Maps Enterprise Platform, Bing Maps Mobile Asset Management, and Translator API,
the Monthly Uptime Percentage is calculated using the following formula instead of the
formula in section (a):

Total number of minutes in a month — Downtime .
b

Total number of minutes in a month

where Downtime is measured as the total number of minutes during the month when the
aspects of the Service set forth in the table in Section 2 are unavailable.

c. If the Monthly Uptime Percentage falls below 99.9% for any given month, you may be eligible
for the following Service Credit:

Monthly Uptime Percentage Service Credit
<99.9% 25%

<99% 50%

<95% 100%

4. Service Credit Claim. If we fail to meet the minimum Monthly Uptime Percentage described above
for a Service, you may submit a claim for a Service Credit.

You must submit a claim to customer support at Microsoft Corporation that includes: (i) a detailed
description of the Incident; (ii) information regarding the duration of the Downtime; (iii) the
number and location(s) of affected users (if applicable); and (iv) descriptions of your attempts to
resolve the Incident at the time of occurrence. We must receive the claim and all required
information by the end of the calendar month following the month in which the Incident occurred.
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For example, if the Incident occurred on February 15", we must receive the claim and all required
information by March 31%.,

We will evaluate all information reasonably available to us and make a good faith judgment on
whether a Service Credit is owed. We will use commercially reasonable efforts to process claims
during the subsequent month and within forty five (45) days of receipt. You must be in compliance
with the Agreement in order to be eligible for a Service Credit. If we determine that a Service
Credit is owed to you, we will apply the Service Credit to your Applicable Monthly Service Fees.

If you purchased a Service from a reseller, you will receive a service credit directly from your
reseller and the reseller will receive a Service Credit directly from us.

5. Limitations.

(a) This SLA and any applicable Service Levels do not apply to any performance or availability
issues:

1. Due to factors outside our control (for example, natural disaster, war, acts of terrorism,
riots, or government action);

2. That result from your or third party services, hardware, or software;

3. Caused by your use of a Service after we advised you to modify your use of a Service, if
you did not modify your use as advised;

4. During pre-release, beta and trial Services (as determined by us);

5. That result from your unauthorized action or lack of action when required, or from your
employees, agents, contractors, or vendors, or anyone gaining access to our network by
means of your passwords or equipment; or

6. That result from your failure to adhere to any required configurations, use supported
platforms, and follow any policies for acceptable use.

7. For licenses reserved, but not paid for, at the time of the Incident.

(b) Service Credits are your sole and exclusive remedy for any performance or availability issues
for any Service under the Agreement and this SLA. You may not unilaterally offset your
Applicable Monthly Service Fees for any performance or availability issues.

(c) This SLA will not apply to any on-premise licensed software that is part of any Service.

6. Purchase of Multiple Services. If you purchased more than one Service listed in Section 1 above
(not as a suite), then you may submit claims pursuant to the process described above in Section 4
as if each Service was covered by an individual SLA. For example, if you purchased both Exchange
Online and SharePoint Online (not as part of a suite), and during the term of the subscription an
Incident caused Downtime for both Services, then you could be eligible for two separate Service
Credits (one for each Service), by submitting two claims under this SLA.

7. Purchase of Multiple Services together. If you purchased Services as part of a suite or other single
offer, the Applicable Monthly Service Fees and Service Credit for each Service will be pro-rated.

8. Exceptions and Additional Terms for Particular Services and Programs.

(a) For Azure Rights Management:

There is no Scheduled Downtime for this Service.
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(b) For Bing Maps Enterprise Platform and Bing Maps Mobile Asset Management:

This SLA does not apply to Bing Maps Enterprise Platform and Bing Maps Mobile Asset
Management purchased through Open Value and Open Value Subscription licensing
agreements.

Service Credits will not apply if: (i) you fail to implement any Services updates within the time
specified in the Bing Maps Platform API’s Terms of Use; and (ii) you do not provide Microsoft
with at least ninety (90) days’ advance notice of any known significant usage volume increase,
with significant usage volume increase defined as 50% or more of the previous month’s usage.

(c) For Duet Enterprise Online:

You will be eligible for a Service Credit for Duet Enterprise Online only when you are eligible
for a Service Credit for the SharePoint Online Plan 2 User SLs that you have purchased as a
prerequisite for your Duet Enterprise Online User SLs. This SLA does not apply when the
inability to read or write any portion of a SharePoint site is caused by any failure of third party
software, equipment, or services that are not controlled by Microsoft, or Microsoft software
that is not being run by Microsoft itself as part of the Service.

(d) For Exchange Online, Exchange Online Archiving (EOA), and Exchange Online Protection
(EOP):

There is no Scheduled Downtime for these Services.
(e) For Exchange Online and Exchange Online Protection (EOP):

With respect to Exchange Online and EOP licensed as a standalone Service or via ECAL suite,
or Exchange Enterprise CAL with Services, you may be eligible for Service Credits if we do not
meet the Service Level described below for: (1) Virus Detection and Blocking, (2) Spam
Effectiveness, or (3) False Positive. If any one of these individual Service Levels is not met, you
may submit a claim for a Service Credit. If one Incident causes us to fail more than one SLA
metric for Exchange Online or EOP, you may only make one Service Credit claim for that
incident per Service.

1. Virus Detection and Blocking Service Level

a. “Virus Detection and Blocking” is defined as the detection and blocking of Viruses
by the filters to prevent infection. “Viruses” is broadly defined as known malware,
which includes viruses, worms, and Trojan horses.

b. A Virusis considered known when a EOP virus scanning engine can detect the virus
and the detection capability is available throughout the EOP network.

c. Must result from a non-purposeful infection.

d. The Virus must have been scanned by the EOP virus filter.

e. If EOP delivers an email that is infected with a known virus to you, EOP will notify
you and work with you to identify and remove the virus. If this results in the
prevention of an infection, you will not be eligible for a Service Credit under the
Virus Detection and Blocking Service Level.

f. The Virus Detection and Blocking Service Level shall not apply to:

1. Forms of email abuse not classified as malware, such as spam, phishing and
other scams, adware, and forms of spyware, which due to its targeted nature
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g.

or limited use is not known to the anti-virus community and thus not tracked
by anti-virus products as a virus.
2. Corrupt, defective, truncated, or inactive viruses contained in NDRs,
notifications, or bounced emails.
The Service Credit available for the Virus Detection and Blocking Service is: 25%
Service Credit of Applicable Monthly Service Fee if an infection occurs in a calendar
month, with a maximum of one claim allowed per calendar month.

2. Spam Effectiveness Service Level

a.

“Spam Effectiveness” is defined as the percentage of inbound spam detected by
the filtering system, measured on a daily basis.

Spam effectiveness estimates exclude false negatives to invalid mailboxes.

The spam message must be processed by our service and not be corrupt,
malformed, or truncated.

The Spam Effectiveness Service Level does not apply to email containing a majority
of non-English content.

You acknowledge that classification of spam is subjective and accept that we will
make a good faith estimation of the spam capture rate based on evidence timely
supplied by you.

The Service Credit available for the Spam Effectiveness Service is:

% of Calendar Month that Spam | Service Credit
Effectiveness is below 99%

> 25% 25%
> 50% 50%
100% 100%

3. False Positive Service Level

a.

“False Positive” is defined as the ratio of legitimate business email incorrectly
identified as spam by the filtering system to all email processed by the service in a
calendar month.
Complete, original messages, including all headers, must be reported to the abuse
team.
Applies to email sent to valid mailboxes only.
You acknowledge that classification of false positives is subjective and understand
that we will make a good faith estimation of the false positive ratio based on
evidence timely supplied by you.
This False Positive Service Level shall not apply to:

1. bulk, personal, or pornographic email

2. email containing a majority of non-English content

3. email blocked by a policy rule, reputation filtering, or SMTP connection

filtering

4. email delivered to the junk folder

The Service Credit available for the False Positive Service is:

False Positive Ratio in a Calendar Month | Service Credit
>1:250,000 25%
>1:10,000 50%

>1:100 100%
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(f) For Exchange Online Archiving (EOA) and Exchange Online Protection (EOP):

This SLA does not apply to the Enterprise CAL suite purchased through Open Value and Open
Value Subscription licensing agreements.

(g) For Exchange Online Protection (EOP):
With respect to EOP licensed as a standalone Service, ECAL suite, or Exchange Enterprise CAL
with Services, you may be eligible for Service Credits if we do not meet the Service Level
described below for (1) Uptime and (2) Email Delivery.

1. Monthly Uptime Percentage:

If the Monthly Uptime Percentage for EOP falls below 99.999% for any given month, you
may be eligible for the following Service Credit:

Monthly Uptime Percentage Service Credit
<99.999% 25%

<99.0% 50%

<98.0% 100%

2. Email Delivery Service Level:

a. “Email Delivery Time” is defined as the average of email delivery times, measured in
minutes over a calendar month, where email delivery is defined as the elapsed time
from when a business email enters the EOP network to when the first delivery attempt
is made.

b. Email Delivery Time is measured and recorded every 5 minutes, then sorted by
elapsed time. The fastest 95% of measurements are used to create the average for
the calendar month.

c. We use simulated or test emails to measure delivery time.

d. The Email Delivery Service Level applies only to legitimate business email (non-bulk
email) delivered to valid email accounts.

e. This Email Delivery Service Level does not apply to:

1. Delivery of email to quarantine or archive
2. Email in deferral queues

3. Denial of service attacks (DoS)

4. Email loops

f.  The Service Credit available for the Email Delivery Service is:

Average Email Delivery Time Service Credit
(as defined above)

>1 25%

>4 50%

>10 100%

(h) For Windows Intune:

1. Scheduled Downtime will not exceed 10 hours per calendar year
2. This Service Level does not apply to any:
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a. On-premises software licensed as part of the Service subscription.
b. Internet-based services (excluding the Windows Intune Service) that provide updates
to any on—premise software licensed as part of the Service subscription.

(i) This section (i) applies to the following:

e Each of the Services purchased through Open, Open Value and Open Value
Subscription licensing agreements, and

e Each of the Services in Office 365 Small Business Premium suite purchased in the form
of a product key

These Services are not eligible for Service Credits based on service fees. Any Service Credit

that you may be eligible for will be credited in the form of service time (i.e., days) as opposed
to service fees.

For these Services,

1. the definition of “Applicable Monthly Service Fees” shall be deleted and replaced by:

“Applicable Monthly Period” means, for a calendar month in which a Service Credit is
owed, the number of days that you are a subscriber for a Service.

2. Any references to “Applicable Monthly Service Fees” shall be deleted and replaced by
“Applicable Monthly Period.”
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Enterprise Enroliment (Indirect)

Invoice for Quoted Price
Amendment ID M97

Enroliment Number .
Microsoft to complete for initial term 000-]0FOb-S-840
Partner to complete for renewal

This amendment (“Amendment”) is entered into between the parties identified on the attached program
signature form. It amends the Enrollment or Agreement identified above. All terms used but not defined
in this Amendment will have the same meanings provided in that Enroliment or Agreement.

Notwithstanding anything to the contrary or in addition to any terms in the Enroliment, the Enroliment
New is hereby amended to add the following paragraph:

The price quoted to Enrolled Affiliate’s Reseller is a fixed price based on an estimated order submission
date. Microsoft will invoice Enrolled Affiliate’s Reseller based on this fixed price quote. If this order is
submitted later than the estimated order submission date, Enrolled Affiliate’s Reseller will be charged
for net new Online Services subscriptions for the period during which these services were not provided.
Pricing to Enrolled Affiliate is agreed between Enrolled Affiliate and Enrolled Affiliate’s Reseller.

Except for changes made by this Amendment, the Enroliment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in this Amendment
and any provision in the Enroliment or Agreement identified above, this Amendment shall control.

This Amendment must be attached to a signature form to be valid.
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Enterprise Enroliment (Indirect)

US Government Community Cloud
Amendment ID M306

Microsoft to complete for initial term 000-jorob-s-840

Enrollment Number

Partner to complete for renewal

This amendment (“Amendment”) is entered into between the parties on the attached program signature
form. It amends the Enrollment identified above. All terms used but not defined in this Amendment will
have the same meanings provided in the Enroliment.

The parties agree that the Enroliment is amended as follows:

1.

Section 1 (“Definitions”) of the Enroliment is hereby amended by adding the following:

“Azure Government Services” means one or more of the services or features Microsoft makes
available to Enrolled Affiliate under this Enroliment and identified at http://azure.microsoft.com/en-
us/regions/#services, which are Government Community Cloud Services.

“Community” means the community consisting of one or more of the following: (1) a Government,
(2) an Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions
to a Government or a qualified member of the Community, or (3) a Customer with Customer Data
that is subject to Government regulations for which Customer determines and Microsoft agrees that
the use of Government Community Cloud Services is appropriate to meet Customer’s regulatory
requirements. Membership in the Community is ultimately at Microsoft’s discretion, which may vary
by Government Community Cloud Service.

“Federal Agency” means a bureau, office, agency, department or other entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal Entity acting in its
governmental capacity.

“Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft’s multi-tenant data centers for exclusive use by or for the Community and offered in
accordance with the National Institute of Standards and Technology (NIST) Special Publication
800-145. Microsoft Online Services that are Government Community Cloud Services are
designated as such in the Use Rights and Product List.

"State/Local Entity" means (1) any agency of a state or local government in the United States, or
(2) any United States county, borough, commonwealth, city, municipality, town, township, special
purpose district, or other similar type of governmental instrumentality established by the laws of
Customer’s state and located within Customer’s state’s jurisdiction and geographic boundaries.

“Tribal Entity” means a federally-recognized tribal entity performing tribal governmental functions
and eligible for funding and services from the U.S. Department of Interior by virtue of its status as
an Indian tribe.

“Use Rights,” means, with respect to any licensing program, the use rights or terms of service for
each Product and version published for that licensing program at the Volume Licensing Site. The
Use Rights supersede the terms of any end user license agreement (on-screen or otherwise) that
accompanies a Product. The Use Rights for Software are published by Microsoft in the Product Use
Rights. The Use Rights for Online Services are published in the Online Services Terms.

“VYolume Licensing Site” means http://www.microsoft.com/licensing/contracts or a successor site.

The following sentence is added to the end of Section 6(d) of the Enrollment (“Termination for
cause”):

In addition, it shall be a breach of this Enrollment if Enrolled Affiliate or any Affiliate in the Enterprise
fails to meet and maintain the conditions of membership in the definition of Community.
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3. The following new Section 7 is hereby added to the Enroliment:

7. Government Community Cloud

a.

Community requirements. If Enrolled Affiliate purchases Government Community Cloud
Services, Enrolled Affiliate certifies that it is a member of the Community and agrees to use
Government Community Cloud Services solely in its capacity as a member of the
Community and, for eligible Government Community Cloud Services, for the benefit of end
users that are members of the Community. Use of Government Community Cloud Services
by an entity that is not a member of the Community or to provide services to non-
Community members is strictly prohibited and could result in termination of Enrolled
Affiliate’s license(s) for Government Community Cloud Services without notice. Enrolled
Affiliate acknowledges that only Community members may use Government Community
Cloud Services.

All terms and conditions applicable to non-Government Community Cloud Services also
apply to their corresponding Government Community Cloud Services, except as otherwise
noted in the Use Rights and this Amendment.

Enrolled Affiliate may not deploy or use Government Community Cloud Services and
corresponding non-Government Community Cloud Services in the same domain.

Use Rights for Government Community Cloud Services. For Government Community
Cloud Services, notwithstanding anything to the contrary in the Use Rights:

(i) Government Community Cloud Services will be offered only within the United States.
(il) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of
Customer Data at rest, as set forth in the Use Rights, refer only to the United States.

Notwithstanding the Data Processing Terms section of the Online Services Terms, Azure
Government Services are not subject to the same control standards and frameworks as the
Microsoft Azure Core Services. The Microsoft Azure Trust Center describes the control
standards and frameworks with which Azure Government Services comply.

Except for changes made by this Amendment, the Enroliment identified above remains unchanged and
in full force and effect. If there is a conflict between any provision in this Amendment and any provision
in the Enroliment identified above, this Amendment shall control.

This Amendment must be attached to a signature form to be valid
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Enterprise Enroliment
Amendment ID CTM

000-jorob-s-840(b)

This amendment (“Amendment”) is entered into between the parties identified on the signature form
for the Enroliment identified above (“Enroliment”). All terms used but not defined in this Amendment
will have the same meanings provided in the Enrollment. Except for changes made by this
Amendment, the Enrollment remains unchanged and in full force and effect.

1. The parties agree to delete the section titled “Term” on the Enrollment and replace it with the
following:

Enrollment Term. This Enrollment will expire on the last day of the month, 60 full calendar months
from the Enroliment Effective Date. Any reference in this Enroliment to "day" will be a calendar day.
Customer may terminate this Enroliment for its convenience without penalty on the third anniversary
of this Enrollment (or at any other time as permitted by state law) subject to proportional licensing as
set forth in the Section titled “Early Termination" of the Agreement. All references to a Three-year
Licensed Period in the Enrollment are deemed to be a five-year Licensed Period.

This Amendment must be attached to a signature form to be valid.
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